authority at any time outstanding may from time to time be refunded by the authority by
the issuance of its refunding bonds in such amount as the Board of Directors may
deem necessary, but not exceeding an amount sufficient to refund the principal of the
bonds so to be refunded, together with any unpaid interest thereon and any costs,
premiums or commissions necessary to be paid in connection therewith. Any such
refunding may be effected whether the bonds to be refunded shall have then matured or
shall hereafter mature, either by sale of the refunding bonds and the application of the
proceeds thereof to the payment of the bonds to be refunded thereby, or by the exchange
of the refunding bonds for the bonds to be refunded thereby, with the consent of the
holders of the bonds so to be refunded, and regardless of whether the bonds to be
refunded were issued in connection with the same facilities or separate facilities, and
regardless of whether the bonds proposed to be refunded are payable on the same date or
on different dates or are due serially or otherwise.

All bonds shall be signed by the chair or vice-chair of the authority or shall bear his
facsimile signature, and the corporate seal of the authority or a facsimile thereof shall be
impressed or imprinted thereon and attested by the signature of the secretary (or the
secretary-treasurer) or the assistant secretary (or assistant secretary-treasurer) of the
authority or shall bear his facsimile signature, and any coupons attached thereto shall bear
the facsimile signature of the chair. In case any officer whose signature or a facsimile
signature appears on any bonds or coupons ceases to be an officer before delivery of such
bonds, such signature or such facsimile shall nevertheless be valid and sufficient for all
purposes the same as if he had remained in office until such delivery. When the signatures
of both the chair or the vice-chair and the secretary (or the secretary-treasurer) or the
assistant secretary (or the assistant secretary-treasurer) are facsimiles, the bonds
shall be authenticated by a corporate trustee or other authenticating agent approved by
the authority.

If the proceeds derived from a particular bond issue, due to error of estimates or
otherwise, are less than the cost of the authority facilities for which such bonds were
issued, additional bonds may in like manner be issued to provide the amount of such
deficit and, unless otherwise provided in the proceedings authorizing the issuance of the
bonds of such issue or in the trust indenture securing the bonds, shall be deemed to be of
the same issue and shall be entitled to payment from the same fund without preference or
priority of the bonds of the first issue. If the proceeds of the bonds of any issue shall
exceed such cost, the surplus may be deposited to the credit of the sinking fund for such
bonds or may be applied to the payment of the cost of any additions, improvements, or
enlargements of the authority facilities for which such bonds shall have been issued.
Prior to the preparation of definitive bonds, the authority may, under like restrictions,
issue interim receipts or temporary bonds with or without coupons, exchangeable for
definitive bonds when such bonds shall have been executed and are available for delivery.
The authority may also provide for the replacement of any bonds that are mutilated,
destroyed, or lost. Bonds may be issued under the provisions of this division without
obtaining the consent of any department, division, commission, board, bureau or agency
of the commonwealth, and without any other proceedings or the happening of any other
conditions or things other than those proceedings, conditions or things which are
specifically required by this division; however, nothing contained in this division shall be
construed as affecting the powers and duties now conferred by law upon the state
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corporation commission.

E. All bonds issued under the provisions of this division shall have and are hereby declared
to have all the qualities and incidents of and shall be and are hereby made negotiable
instruments under the Uniform Commercial Code of Virginia, Code of Virginia, § 8.1-
101 et seq., subject only to provisions respecting registration of the bonds.

F. Inaddition to all other powers granted to the authority by this division, the authority may
issue, from time to time, notes or other obligations of the authority for any of its
authorized purposes. The provisions of this division that relate to bonds or revenue bonds
shall apply to such notes or other obligations insofar as such provisions may be
appropriate.

§ 03-313. Liability of commonwealth, political subdivisions, Directors, and officers.

A. Bonds issued pursuant to this division shall not be deemed to constitute a debt or a pledge
of the faith and credit of the commonwealth, or the Town Council, but such bonds shall
be payable solely from the funds provided Therefore as authorized in this division, All
such bonds shall contain on the face thereof a statement to the effect that neither the
commonwealth, nor any political subdivision thereof, nor the authority, shall be obligated
to pay the bonds or the interest thereon or other costs incident thereto except the revenues
and money pledged Therefore and that neither the faith and credit nor the taxing power of
the Commonwealth, or any political subdivision thereof, is pledged to the payment of the
principal of such bonds or the interest thereon or other costs incident thereto.

B. Neither the Directors of the Economic Development Authority nor any person executing
the bonds shall be liable personally for the bonds by reason of the issuance thereof.

C. All expenses incurred in carrying out the provisions of this division shall be payable
solely from the funds of the authority and no liability or obligation shall be incurred by
the authority under this division beyond the extent to which money shall be available to
the authority.

D. Bonds issued pursuant to the provisions of this division shall not constitute indebtedness
within the meaning of any debt limitation or restriction.

§ 03-314. Security for payment of bonds; default.

The principal of and interest on any bonds issued by the Economic Development Authority
shall be secured by a pledge of the revenues and receipts out of which the same shall be made
payable and may be secured by a trust indenture covering all or any part of the authority
facilities from which revenues or receipts so pledged may be derived, including any
enlargements of and additions to any such projects hereafter made. The resolution under which
the bonds are authorized to be issued and any such trust indenture may contain any agreements
and provisions respecting the maintenance of the projects covered thereby, the fixing and
collection of rents for any portions thereof leased by the authority to others, the creation and
maintenance of special funds from such revenues and the rights and remedies available in the
event of default, all as the Board of Directors shall deem advisable not in conflict with the
provisions of this division. Each pledge, agreement, and trust indenture made for the benefit or
security of any of the bonds of the authority shall continue effective until the principal of and
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interest on such bonds has been fully paid. In the event of default in such payment or in any
agreements of the authority made as a part of the contract under which the bonds were issued,
whether contained in the proceedings authorizing the bonds or in any trust indenture executed
as security Therefore, such payment or agreements may be enforced by writ of mandamus, or
by a suit, action or proceeding at law or in equity to compel the authority and the Directors,
officers, agents or employees thereof to perform the terms, provisions, and covenants
contained in any trust indenture of the authority, by the appointment of a receiver in equity or
by foreclosure of any such trust indenture or any one or more of such remedies.

§ 03-315. Rents, fees, and other charges.

The Economic Development Authority shall fix and revise from time to time the rents, fees,
and other charges to be paid to it in connection with the lease or sale of various authority
facilities and for any other services furnished or provided by the authority. Such rents, fees,
and charges shall provide at least sufficient funds to pay the cost of maintaining, repairing, and
operating such projects and the principal and interest of any bonds issued by the authority or
other debts contracted as the bonds become due and payable. The authority and the Town may
agree on payment by the authority on account of governmental services to be rendered by the
Town in such amounts as the authority may find to be consistent with the purposes of this
division. A reserve may be accumulated and maintained out of the revenues and receipts of the
authority for extraordinary repairs and expenses and for such other purposes as may be
provided in any resolution authorizing a bond issue or in any trust indenture sccuring the
authority's bonds. Subject to such provisions and restrictions as may be set forth in the
resolution or in the trust indenture authorizing or securing any of the bonds or other
obligations under this division, the authority shall have exclusive control of the revenues and
receipts derived from the lease or sale of any authority facility and the right to use the revenues
and receipts in the exercise of its powers and duties set forth in this division.

§ 03-316. Exemption from taxation.

The Economic Development Authority is hereby declared to be performing a public function
on behalf of the Town and to be a public instrumentality of the Town. Accordingly, the
income, including any profit made on the sale thereof from all bonds issued by the authority,

shall always be exempt from all taxation by the commonwealth or any political subdivision
thereof.

§ 03-217. Authority to be nonprofit; excess earnings.

The Economic Development Authority shall be nonprofit and no part of its net earnings
remaining afler payment of its expenses shall inure to the benefit of any individual, firm,
or corporation, except if the Board of Directors of the authority determines that sufficient
provision has been made for the full payment of the expenses, bonds and other obligations
of the authority then any net earnings of the authority hereafier accruing shall be paid to the
Town. However, nothing contained in this section shall prevent the Board of Directors from

transferring all or any part of its facilities or property in accordance with the terms of any
contract entered into by the authority.
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§ 03-218. Dissolution of authority; disposition of property.

Whenever the Board of Directors of the Economic Development Authority by resolution
determines that the purposes for which the authority was formed have been substantially
complied with and all bonds heretofore issued and all obligations heretofore incurred by the
authority have been fully paid, the then members of the Board of Directors of the authority
shall thereupon execute and file for record with the Town Council a resolution declaring such
facts. If the Town Council is of the opinion that the facts stated in the authority’s resolution are
true and that the authority should be dissolved, it shall so resolve, and the authority shall stand
dissolved. Upon such dissolution, the title to all funds and properties owned by the authority at
the time of such dissolution shall vest in the Town and possession of such funds and properties
shall forthwith be delivered to the Town.

§ 03-219. Bonds as legal investments and lawful security.

The bonds issued pursuant to this division shall be and are hereby declared to be legal and
authorized investments for banks, savings banks, trust companies, building and loan
associations, insurance companies, fiduciaries, trustees, and guardians and for all public funds
of the commonwealth or other political corporations or subdivisions of the Commonwealth.
Such bonds shall be eligible to secure the deposit of public funds of the commonwealth,
localities, school districts, or other political corporations or subdivisions of the
Commeonwealth and shall be security for such deposits to the extent of their value when
accompanied by all unmatured coupons appertaining thereto.

§ 03-220. Facility sites.

The Town may acquire, pursuant to Code of Virginia, § 15.2-1800, but not by condemnation, a
facility site and may likewise transfer any facility site to the Economic Development
Authority. Such transfer may be authorized by a resolution of the Town Council without
submission of the question to the voters and without regard to the requirements, restrictions,
limitations, or other provisions contained in any other general, special, or local law. Such
facility sites may be located within or outside or partially within or outside the Town. If a real
estate broker licensed under the Code of Virginia, § 54.1-2100, represents a party in a

transaction through which a facility site is acquired, the Town may pay a reasonable brokerage
fee to such real estate broker.

§ 03-221. Provisions of division cumulative; construction of division.

This division neither limits nor restricts any powers that the Economic Development Authority
might otherwise have under any laws of the Commonwealth. No proceedings, notice, or
approval shall be required for the organization of the authority or the issuance of any bonds or
any instrument as security Therefore, except as provided in this division. However, nothing in
this section shall be construed to deprive the commonwealth and its political subdivisions of
their respective police powers over properties of the authority or to impair any power thereover
of any official or agency of the commonwealth and its political subdivisions which may be
otherwise provided by law. Nothing contained in this division shall be deemed to authorize the
authority to occupy or use any land, streets, buildings, structures, or other property of any kind,
owned, or used by any political subdivision within its jurisdiction, or any public improvement
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or facility maintained by such political subdivision for the use of its inhabitants, without first
obtaining the consent of the governing body thereof.

§ 03-222. Severability; conflicts with Charter or state law.

The powers granted and the duties imposed in this division are independent and severable. If
any one or more sections, subsections, sentences, or parts of any of this division are adjudged
unconstitutional or invalid, such adjudication shall not affect, impair, or invalidate the
remaining provisions thereof, but shall be confined in its operation to the specific provisions so
held unconstitutional or invalid. Any provision of this division which is found to conflict with
any statute of the state or the Charter shall be controlling and shall supersede such statute or the
Charter to the extent of such conflict.

§ 03-223. through § 03-299. (Reserved)



THE TOWN OF ONANCOCK, VIRGINIA
DUCD LOAN
COMPANY BLILDING RENOVATION

PERFORMANCE AGRELMENT

This PERFORMANCE AGREEMENT (“Agreement”) made and entcred this day of

. 2023, by and among, PSP COMPANY, LLC, (the "Company™) a Virginia limited
liability company authorized to transact business in the Commonwealth of Virginia, TIIE TOWN
OF ONANCOCK, VIRGINIA (the “Town") a political subdivision of ihe Commonwealth of
Virginia, and TOWN OF ONANCOCK ECONOMIC DEVELOPMENT AUTHORITY (ithe
*Authorily'), a political subdivision of the Commonwealth of Virginia, collectively referred 10 as
the “Parties.”

WITNESSETH:

WHERLEAS, Company is the owner of 40 Market Street, Onancock VA 23417, Tax Map No.

85A2-A-77, located in the Town, and as more particularly described in E:xhibit A atlached hereto
{the “Property "); and

WIILREAS, the Town submitted an application 1o the Depariment of Housing and Community
Development (*“DHCD™) for funding ta renovate the Property (“Work™) which is located in the
center of the Town’s Downlown Distirict; and

WHEREAS, DHCD awarded to the Town an Industrial Revitalization Fund Grant/Loan (“IRT
Grant™) in the amount of One Million Dollars ($1,000,000.00) for the Town to lend funds to
Company for said renovation {“Loan Funds™), and

WIHEREAS, 25 a condution of the Loan, Company agrees to invest up fu Eight Hundred
Vhousand Doliars ($800,000.00) of its own funds towards comptleting the Work, and

WHEREAD; in addiiion the abbve condiion, the-grani-apteement-betmenbibi-E amil-the-Favwn
e SRHEB Agereement ) ill tmpose certain ather responsibHiies on the Town in sovepiing He
BHEDHRFGrantand-in-orderte-bea- benclieinry af-the-baan-Fomis Lsmpany- agress to be

bwvrmark-bre Haeberes okt DB Spreement sk § epbains Dessesnisfas-heiribed-Ressin
belew); and

WIHEREAS, the Town is authorized pursuani to Section 15.2-953(B) of the Code of Virginia of
1950, as amended (the “Virginia Code™), to make donations and appropriations of meney to the
Authority for the purposes of promoling cconomic development and revitalization in the Town,
and the Authority 1s authorized pursuant to Section 15.2-4905(12) of the Virginia Code, 10 accept
such contributions, grants and other financial assistance from the Town, and pursuant to Section
15.2-4905(13) of the Virginia Code, 1o make grants 10 any person, partnership, association.
corporation, business or governmental entity for the purposes of promoling economic
development and revitalization within the Town; and
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WIEREAS, the Authority was formed 1o support and contribute to the cconomic welfare of the
Town, and it wishes 10 stimulate investment, economic growth, and development opportunities.
and

WHEREAS, the Town, the Authorily, and Company wish 1o outline the roles and
responsibililies of each panty now that the funds have been awarded.

NOW THEREFORE, in consideralion of the foregoing, the mutual benefits, promises and
undertakings ol the Parties to this Agreement, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Panies covenant and agree as
follows:

1. Contract Documents. | he Coniract Documents shall consist of the following:
(a) This Agrecement,
{b) the DHCD Agrecment (Grant Contract Number VATI #20208C-002), atiached as
Exhibit B
(¢) Ferms and Conditions, attached as Lxhibit C,
{(d) The submitted application, attached as Exhibit D,
(e) project management schedule and budpet, altached as Exhibit E;
{f) Restriction Agreement, attached as Cxhibit I,
(g) Loan Agreement and Promissory Note, atlached as Exhibit G; and
(h) Deed of Trust, attached as I:xhibit B

All of which are attached and incorporated herein by reference.

2. Scope of Work. Company shall perform and complete all_or a portion of the Work and
all Granl Activities ag described in the DHCD Agreement and Coairact Documenis

3. Term. The parties | pe thal the Work shelb-has commenced wpea-as of
Tebrugry 1, 2023 {ih- S ui +|un~ Aepreevert-and said work shall be complete onor

before Oglober_), 2026 f4nsert degal

4. Disbursement of Loan Funds.

{a) Thc total renovation cost is anticipated to he up 1 One Million Light Hundred
Thousand Dollars ($1,800,000.00) and is comprised of the following funds, et =tnh

sty fepesritingthe Yeorkveommtboied withite s erchtven 4R paeth et

DCHD contribution $1,000,000.00

Company contribution $800,000.0¢
$1.800,000.00

(h) Company agrees to use the Loan Funds for purposes of the Work gs described and in
accorgdancy with the igrms and gonditions in-arenrdancewith-the-temms-and-conditons

in this Agreement and the Coniract Documents.
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t#} The panics acknowledge and understand that performance and disbursement of funds
under this Contract are contingent upon (i) execution of the DHCD Agreement, (i)
Town receipt of funds from DHCD, (v} receipt of funds by the Authority from the
Town, and {v) satisfactory performance by Company of the Work and conditions
provided in the Contract Documents, such salisfaction being granted in a
commercially reasonable manngr. H-is-further-umdorsiood that-bED-reseress the
B L L s e e e
AeRwable-

m_ -

HH-Campamturtherunderdand—ambapeeitetFan-de-Rarse et o e § ot B
me-tm P T D SRR VT PR P T T

. Process of Payment. Loan Funds will be disbursed on a reimburscmeni basis only,

whigh shall in¢lude the capital used to purchase the Property and the Work that has been
Mnmwwfompany shall submit monthly
invoices and supporting documentation (such as invoices, vwmeebed iy lud checks,
payrol! documenis, sousce documents, ete.} 1o the Town and Authority for payment for
the Work

{a) The Town and Authority shall review and verify all pay requests from Company and
verify that Work has been completed or equipment has been ordered and received
prior lo distributing funds.

{b} The Town shall have thisy-fifleen (1530) days after its receipt of pay requests from
Company to deliver the requesied paymen! of Loan Funds by the Town to the
Authorily.

(¢} Subject to the delivery of the Loan Funds by the Town to the Authority, within seven
{7} days of its receipt of the Loan 1 unds, the Authority shall disburse the Loan I'unds
to Company.

{d) No DHCD funds shall be distributed unless and until (i) Company has submitted all
requested documents and (i) the Town and Authority have verified that pre-
consiruction and/ar construction work has been completed or materials and ‘or
cquipment has been ordered and received.

{¢) The Authority will not have any obligation 1o disburse any portion of the Loan
Funds provided for in this Agrecement until and unless the Authority has received
such funds from DHCD.

o costs inourred ProT-to-sseidtiofred-this Apreetent shall be-elipile for
reimibursementwiii-bamr-Fambe At costs teurred tor this projeat aller [ ebruany b
2023 shall be reimbunsed
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6. Reporting.
{a) Quarterly Progress Reports. llpt.m regues, the Company shall provide quarierly
reports, no later than the $* fiftverth {15 day of each month following the end of the
calendar quarter, to the YJown and Authority which shall include progress on the Property
B R H R et b S FE e, Pl R T, b B @i
degumotaton sheutd be submitied ahome with the written roport

subwiit @ Final progres repon to the
lownmdmmuyuﬂeﬂmgmm*nhmmgpah'mwas
thdieated-in-the-approvedgrant-propesal: [n paninersiup with ihe Town, a Finad

Byport will be prepared for preseatatiom to EVCD according 1o its tenms.

1. Availability of Documents. Company shall make all applicable and relevant project
documents related to the Work avaitable for review by the Town and DHCD upon
rcquesl such fgqmﬂm reasonable and reﬁulred lo Hebakr n&wmmdu i oqv the

§. Maintenance of Records. Company shall retain financial records, supporting
documents, statistical records, and all other records pertinent (o the DHCD award fora
period of no less than five years from the date of submission of the final expenditure
report. Reles ant and applicable thecords shall be made available to the Town and DIICD
upon request.

¢ Indemaifration L ompany shall mdemesdy. deferd end hold the Lown and the SR

PR - b s 4B camp e @R I b
dhribued b e gt Thicusonds on o bobere B0 L ok Crppe dapttirt ree-orHB
rehriere vy project Crooenes by Hsest-dote}.

Hilefasit-and - HeparmeatH e Weark s deserbed s H A Fod M 15 B Sonphes o6
o bedire et dived, oy o 4 Baan Fumds providesundor b Soprsemment-mis—be
R e she Pl e Do nded funds 1o the Authonty ualess an
ativsachient (0 Hhe Contract brivimtieid - provedas odwrmise

++9__ __ Naotices. Any notices required or permitted under this Agreement shall be given in
vrmng‘ and shall be deemed to be received upon receipt or refusal afler mailing of the
same in the Uniled States Mail by cenified mail, postage fully pre-aid or by overnight
courier {refusal shall mean return of certifted mait or overnight courier package not
accepted by the addressee):

if to Compary {insest-owner-name}PSP Lillision, 110
25020 Shore Parkway
Suite 2A
Onley, VA 23418-2857
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Ifto the Town. Matt Spuck With a copy to:

b0

(n)

(h)

(¢)

)]

(¢}

n

Town Manager Town Attorney

15 North Sureet 100 West Franklhin Streel, Suite 300

Onancock, VA 23417 Richmond, Virginia 23220
___Miscellancous.

Governing Laws; Venue. This Agrecment is made, and is intended to be performed,
in the Commonwcalth of Virginia and shall be construed and enforced by the laws of
the Commonwealth of Virginia without regard 1o its conflict-of-laws provisions.

Attorney’s Fees. lo any action or proceeding broughil by-He-F-ews-asAauthasiycither
party. 10 enforce any provision of this Agreement, the Fows-prevailing party shall be
entitled o recover reasonably attorney s fees, and courl costs, in addition to any other
available remedy.

Counterparts. This Agreement may be exccuted in one or more counterparts, each
of which shall be an original, and al§ of which together shall be one and the same
instrument,

Assignment. This Contract shall not be assignable by the Company in whole or in
part without the writien consent of the Town and Authority.

Severability. 1f any provision of this Agreement is determined 10 be unenforceable,
invalid or illegal, then the enforceability, validity and legality of the remaining
provisions will not in any way be affected or impaired, and such provision will be
deemed 10 be resiarted to.reflect the original intentions of the Partics as ncarly as
possible in accordance with applicable law,

Entire Agreement. This Agreement s the entire agrecinent between the Partics as 1o
the contained subject matter, supersedes all other agreements, whether written or oral,
and may only be modificd or amended in writing signed by the Parties

IN WITNESS WHEREOF, all Partics acknowledge authority 1o sign this Agreement and
the Partics hercto have executed this Performance Agreement as of the date first writlen above.

PSP LILLISTON, L1.C

By:
[insert name of owner]

Pk
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THE TOWN OF ONANCOCK, VIRGINIA,
a political subdivision of the Com monwcealth of Virginia

By:

3 Date-
Mait Spuck, Town Manager

APPROVED AS TO FORM:

By:

ACCOMACK ECONOMIC DEVELOPMENT AUTHORITY
a political subdivision of the Commonwealth of Virginia

By:

: Datg
Chair

APPROVED AS TO FORM:

By:
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Attachment
(Legal Description)
All those certain lots or parcels of real estate sitvate in the Town of Onancock, Accomack County,
Virginia, forling on Market Street and being shown on that cerlain plat of survey entitled, “Physical
Survey of 40 Market Street Town of Onancock [ec magisterial District Accomack County,
Virginia for County of Accomack,” dated April 19, 2005, made by MSA, P.C., which said plat is
recorded in the Clerk's Office for the Circuit Court of Accomack County, Virginia, in Plat Book
20085, at Page 102, and being described thercon as PARCENL | being a 2-Story Brick #40 show

on said plal and heing "COUNTY OF ACCOMACK [AX PARCIT 85A2-A-77 NO DILD
REFERENCE FOUND AREA - 9725 SF or 0.223 ACY

Licing the same property conveyed by Disaster Medicine Associates, LLC, a Virginia limited
liability company to 'SP Lilliston, L1.C, a Virginia limited liability company. and recorded in the
Accomack County Circuil Court Clerk*s Office as Instrument # 220001939,
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Attachment B
(Plat)
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