Virginia Port Authority Board of Commissioners

Finance Committee Meeting Minutes
January 27, 2014

The Virginia Port Authority (“VPA”) Finance Committee (“Committee”) met, in Open Session, at 2:00
p.m. on January 27, 2014, in the conference room of Virginia International Terminals, LLC (“VIT”),
601 World Trade Center, Norfolk, Virginia; Craig P. Coy, Chair, presided.

The following were then in attendance:

Finance Committee Members:

Craig P. Coy, Committee Chair
Juliann J. Clemente

Manju S. Ganeriwala, State Treasurer

VPA Board Members:
Scott R. Bergeron, Vice Chairman

VPA Staff:

Rodney W. Oliver, Interim Executive Director
Wendy King, Vice President, Finance

Debra J. McNulty, Clerk to the Board

VIT Staff:

Joseph R. Ruddy, Chief Operations Officer

Thomas D. Capozzi, Chief Commercial Officer

Matthew Barnes-Smith, Vice President, Financial Planning & Analytics

Guests:

JoAnne Carter, PFM Group (VPA Financial Advisor)

Kevin Rotty, PFM Group

William Harrison, Jr., Williams Mullen (VPA Bond Counsel)
Robert McCabe, The Virginian-Pilot

Ting Xu, Committee Vice Chair, and John Pullen, Committee member, were not present at this time.
Mr. Oliver conducted the safety briefing.

1. VPA and VIT Finance Divisions Reorganization Update
Mr. Oliver then presented on the following: an overview of the VPA and VIT organizational
structures; a timeline for reorganization implementation; reorganization savings; and recent
organizational changes to the finance divisions of the VPA and VIT.
Mr. Oliver announced that reorganization savings would result in the removal of twenty-two positions
for the combined organizations. He advised that additional savings would be realized through final

decisions on maintenance processes, introduction of the Navis N4 terminal operating system,
introduction of a new billing system, VIT early retirements, and economies of scale.
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Mr. Oliver reported that interviews for a VPA Chief Human Resources Officer were held last week.
He advised that he would report on the maintenance changes and cost savings at the next meeting.

Mr. Oliver announced that the VPA has hired a branding consultant and that the VPA issued a Request
for Proposals (RFP) to select a firm to work on the alignment of the websites for VPA and VIT.

Mr. Oliver presented on the reorganization of the respective finance divisions at the VPA and VIT,
including priorities that were provided in the VPA Board Chairman’s Vision Forward Plan. He
announced that his transition to Chief Financial Officer would take place upon John Reinhart’s
commencement as the VPA CEO/Executive Director, effective February 10, 2014.

Mr. Oliver reported that HRCP will move to Sun Systems by July 1, 2014, and the VPA will move to
Sun Systems by July 1, 2015.

Mr. Coy requested a before and after organizational chart of both the VPA and VIT with a time-
frame for final positions.

2. Debt and Financial Management Guidelines

Ms. Carter presented a revised version of the Debt and Financial Management Guidelines presentation.
The previous version was presented to the Finance Committee during their last meeting. A copy of the
revised presentation is attached hereto.

Mr. Coy requested additional information on the “days cash on hand” requirement (Pages 19
and 20 of the attached Guidelines) for review at the next Finance Committee meeting in March.

(Mr. Pullen arrived at this time.)

As noted above, Mr. Coy advised that he would like more discussion on the “days cash on hand” issue
and would like to receive input from John Reinhart before it is presented to the full Board. Mr. Coy
also commended the Board for their efforts in taking steps to reorganize, restructure, and refocus. Mr.
Oliver recommended that the 2040 Master Plan (prepared by Moffat & Nichol Engineers) be updated
before the guidelines are presented to the full Board.

Mr. Oliver then discussed the subject of a blanket resolution to allow VPA management more
flexibility to proceed with a bond refunding when market conditions are favorable to the VPA. Mr.
Coy advised that the Board can meet at any time with proper public notice. A discussion ensued.

Ms. Carter advised she would provide additional information on reserve levels at other Ports
and follow-up information from today’s discussion for the next meeting.

3. Dashboard Reporting Changes and Expectations
Mr. Oliver reviewed information that would be included in a dashboard reporting system that is
currently being developed in order to provide a monthly report to the Board in the areas of

Commercial, Finance, Operations, and Public Relations.

Mr. Oliver reported that he had received input from all of the divisions and that he would be discussing
this with Mr. Reinhart in order to prepare additional information for the Board in March.
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Motion for Closed Session

At 3:10 p.m., the Finance Committee went into closed session and Ms. Clemente read the following
motion:

“I move that the Finance Committee convene a closed meeting in accordance with the Virginia
Freedom of Information Act, Code §2.2-3711(A)(38), §2.2-3705.6(1), and §62.1-132.4, to discuss VIT
proprietary information and data furnished to the VPA in confidence, including but not limited to VIT's
customer contracts, agreements, or other information relating to tonnages and cargoes and annual
budgets, and relating to the metrics used to implement the directions established by the VPA Board.”

The motion was seconded by Ms. Ganeriwala.

End of Closed Session

At 3:45 p.m., the Finance Committee came out of closed session and the following resolution was read
by Ms. Clemente:

“Whereas, the Virginia Port Authority Finance Committee had convened a closed meeting on this date
pursuant to an affirmative recorded vote and in accordance with the provisions of The Virginia
Freedom of Information Act; and

Whereas, Section 2.2-3712 of the Code of Virginia requires a certification by the Committee members
that such closed meeting was conducted in conformity with Virginia law;

Now, therefore be it resolved, that the Finance Committee hereby certifies that, to the best of each
member's knowledge, (i) only public business matters lawfully exempted from open meeting
requirements by Virginia law were discussed in the closed meeting to which this certification
resolution applies, and (ii) only such public business matters as were identified in the motion
convening the closed meeting were heard, discussed or considered by the Committee.”

The resolution was seconded by Ms. Ganeriwala and passed by a roll call vote of the Finance
Committee members as follows:

Ayes: 4 (Coy, Clemente, Ganeriwala, Pullen)
Nays: 0

Absent During Vote: 1 (Xu)

Absent During Meeting: 1 (Xu)

There were no public comments and the meeting adjourned at 3:45 p.m.

Respectfully submitted,

&«d& ‘i Mg eHudd e

Debra J. MCNulty
Clerk to the Board
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