MINUTES

Board of Commissioners - Session 354
Virginia Port Authority

600 World Trade Center

Norfolk, Virginia

September 24, 2013

The Board of Commissioners (Board) of the Virginia Port Authority (VPA) held its regular
meeting on September 24, 2013, in the VPA’s Conference Room located at 600 World Trade
Center, Norfolk, Virginia. Chairman Wassmer called the meeting to order at 11:15 a.m.

The following were then in attendance:

Commissioners:

Jeffrey D. Wassmer, Chairman
Jennifer D. Aument

Martin J. Briley

Craig P. Coy

Frank E. Laughon, Jr.

John N. Pullen

Robert M. Stanton

Ting Xu

Commissioners Absent:

Scott R. Bergeron, Vice Chairman
James M. Boyd

Juliann J. Clemente

Manju S. Ganeriwala, State Treasurer

Staff:

Rodney W. Oliver, Interim Executive Director

Jeffrey Florin, Deputy Executive Director, Operations and COO
Russell Held, Senior Vice President, Business Development
David James, Director, Contracts and Real Estate

Elizabeth Saxby, Director, Human Resources

Gregory Edwards, Vice President, Government Affairs

Heather Wood, Vice President, Government Affairs

Wendy King, Director of Finance

Kevin Abt, Chief Engineer

Nina Malone, Vice President, Business Analysis & Sales Support
Carla Welsh, Manager, Creative Services

Joe Harris, Media/Public Relations Manager

Mike Brewer, VPA Port Police Chief

Debra J. McNulty, Clerk to the Board

Guests:
David Tyeryar, Deputy Secretary of Transportation
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Guests (Continued):

J. Kennerly Davis, Jr., Deputy Attorney General

James W. Noel, III, Assistant Attorney General

Anna Seymour, Joint Legislative Audit and Review Commission (JLARC)
Sandra Wright, JLARC

William W. Harrison, Jr., Williams Mullen

Art Moye, Executive Vice President, Virginia Maritime Association (VMA)
Evelyn S. Traub, Troutman Sanders LLP

Michael Schooley, AON Consulting

Kevin D. Rotty, The PFM Group

Doug Higginbotham, Tidewater Global, LLC

Steven Bain, On Course Solutions

Michael Wright, Citizen

Joseph P. Ruddy, President and Chief Executive Officer, VIT

Thomas Capozzi, Chief Commercial Officer, VIT

Robert Nestor, Manager, Pricing and Strategic Planning, VIT

Robert McCabe, The Virginian-Pilot

INTRODUCTIONS

Chairman Wassmer announced that Ms. Linda Ford, Director of Port Promotions, retired. Mr.
Harris introduced guests in attendance including Mr. McCabe with The Virginian-Pilot.

PRESENTATION

Mr. Doug Higginbotham, President of Tidewater Global, LLC, presented a vision plan and
challenges for the development of industrial properties along the Southern Branch of the
Elizabeth River. A copy of Mr. Higgenbotham’s presentation is posted on VPA’s public website
(link below). He closed by commending the following VPA and VIT employees: Tom Capozzi,
Russ Held, Jeanne Heilman, and Cary Hagen, for their collaborative work with Tidewater
Global.

I APPROVAL OF MINUTES

Action: At the request of Chairman Wassmer, Mr. Coy made a motion to approve the
minutes of the annual and regular meetings held on July 31, 2013. The motion was seconded by
Mr. Laughon. The minutes of the meetings held on July 31, 2013 were unanimously approved.

II. REPORTS OF COMMITTEES

A. Executive Committee — Mr. Jeffrey D. Wassmer, VPA Chairman
1. Vision Forward for the VPA
Chairman Wassmer announced that he had met with each of the commissioners individually over

the last several months for their input on his Vision Forward plan. The Chairman directed the
VPA and VIT staff to develop specific action plans to meet the Board’s objectives.
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The Chairman highlighted the performance of and events affecting the VPA over the previous
two years. He outlined the Board’s responsibilities going forward. He also stated that the
Board’s Strategic Planning Session, held on July 30, 2013, identified challenges, explored
opportunities, and defined priorities for the VPA.

Chairman Wassmer made a presentation titled, “Vision Forward”, which is attached hereto.

The Chairman then instructed VPA management staff to develop action plans and metrics for
each objective highlighted in his presentation and to bring said information to the respective
VPA Board committees for their review.

Chairman Wassmer opened the meeting for discussion at this time. Mr. Oliver announced that
the Vision Forward provides a clear path for the VPA. He stated that VPA and VIT senior
management would develop specific metrics for Board review and approval.

Mr. Coy expressed appreciation to the former chairman, William Fralin, for leading the Board
through the PPTA process and commended Chairman Wassmer for his Vision Forward plan.

At this time, Chairman Wassmer asked for a vote of confidence for the Vision Forward. The
Board unanimously approved the Chairman’s Vision Forward plan with an affirmative vote of all
seven (7) members present.
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2. Consideration of Resolution 13-17, approving amendments to the VPA
Bylaws, and announcement of Committee appointments.

Chairman Wassmer presented Resolution 13-17, which included a copy of the (red-lined)
amended VPA Bylaws. The Chairman referred to the list of committee appointments contained
in the agenda materials. Copies of Resolution 13-17, with amended Bylaws, and committee
appointments are attached hereto.

Action: At the request of Chairman Wassmer, Mr. Laughon made a motion to approve the
amended VPA Bylaws. The motion was seconded by Ms. Aument.

3. Update on VPA Reorganization
Chairman Wassmer reported the positive IRS ruling letter regarding Virginia International
Terminals, Inc.’s (VIT) conversion to a limited liability company and stated that the Operating
Agreement between VPA and VIT was signed by the Chairman on August 17, 2013.

4. Executive Committee Update

Chairman Wassmer reported on several interviews and events that he conducted and attended
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over the last two months. The Chairman mentioned that he and Mr. Oliver were interviewed live
on CSPAN at NIT and he also participated in several local radio station interviews. The
Chairman attended a CEO roundtable comprised of top companies in the area that focus on
regional priorities, including the VPA.

The Chairman reported that he attended Norfolk Southern’s 50" anniversary celebration last
week at Lambert’s Point coal pier 6. He also met several times with Mr. Art Moye, Virginia
Maritime Association (VMA).

Chairman Wassmer reported that Site Selection consultants visited the VPA on September 11,
which was a joint meeting coordinated by VPA and the Virginia Economic Development
Partnership (VEDP). The Chairman said it was a “great event to showcase Virginia,” and that
Governor McDonnell attended the reception at the Half Moone Cruise Facility. He referred to
the copy of the blog that was included in the agenda materials, written by Mr. Dean Barber, one
of the site selection consultants in attendance.

http://deanbarber.wordpress.com/2013/09/15/roadstead-the-squealer-and-captain-phillips/

Chairman Wassmer reported that, prior to the reception, the Governor met with about ten invited
maritime representatives at the VPA, that included the VPA Chair and Vice Chair, Mr. Oliver,
and Mr. Ruddy, to discuss the VPA’s progress post-PPTA process. Chairman Wassmer reported
that the Governor expressed appreciation to all of the VPA Commissioners.

B. Search Committee — Mr. Wassmer, Committee Chair

Chairman Wassmer thanked Mr. Bergeron, Mr. Pullen, and Mr. Stanton for their work as
members of the Search Committee. The Chairman stated that there has been a wide range of
interest in the Executive Director position (approximately over 160 applications) and that
interviews are ongoing.

C. Finance/Planning Committee
1. VPA/VIT Combined Financial Reports

Ms. King presented a new format for the financial presentation which she advised is a work-in-
progress (attached). She reviewed the VPA and VIT combined statement of revenues, expenses
and changes in net assets (actual vs. budget and prior year) as outlined in the financial highlights
for the two months ended August 31, 2013.

Ms. King reported that revenue came in at $61.2 million which was slightly lower than $62.5
million budgeted. She explained that, while revenue and container volumes were slightly below
budget, volumes were up 8.6% over prior year-to-date.

Ms. King reported an increase in net assets of $4.6 million compared to $6.8 million budgeted,

the results of which were attributed to the decrease in the Commonwealth Port Fund and impact
from lower revenues.
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2. Debt Refunding Opportunity

Mr. Oliver stated that the Board approved a debt refunding in May, on the outstanding 2003 and
2006 terminal revenue bonds, which did not go to market due to an increase in interest rates.

Mr. Oliver reported, however, a refunding opportunity (through “private placement” financing)
with Bank of America. He stated that said refunding opportunity was approved by VPA’s
financial advisor, PFM Group, and bond counsel, Williams Mullen. Mr. Oliver affirmed there
would be no further approvals needed by the Board on this refunding opportunity with Bank of
America.

Mr. Harrison reported that a Bond Purchase Agreement would be completed on October 1, with a
closing date scheduled for October 22.

D. Facilities Committee

In the absence of Mr. Jeffrey Florin, Mr. Kevin Abt presented the Capital Outlay Program and
Facilities Maintenance Overview, on the following projects:

VPA Projects:
- NIT Gate Improvements

- NIT 6th Street Repairs

- NIT Marshaling Yard

- APMT Reefer Plugs

- Port of Richmond

- Craney Island Eastward Expansion

VDOT Projects:
- I-564 Connector
- Route 460 — Commonwealth Connector

Mr. Coy inquired into the budget overage on the NIT gate improvements. A discussion ensued.

Ms. Aument suggested to Mr. Abt that he provide information to the Board on contractors with
regard to safety for the Operations Committee. A discussion ensued.

Chairman Wassmer asked if contractors were included in the Lost Work Days (LWD) reporting.
A discussion ensued.

E. Marketing/Business Development Committee
Mr. Capozzi presented FY2014 year-to-date results (July-August) and reported a 9.3% increase
in total twenty-foot-equivalent units (TEUs) from the same period in FY2013. He reported that
break-bulk tonnage is up by 59.9% and vehicles are up by 26.4%. Total rail containers increased

by 15.7%, strong growth is also being seen in truck freight which grew by 9%.

The Inland Port traffic is expected to increase with some recent new business.
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Mr. Capozzi reported CY2013 year-to-date results that reflect an increase of 6.9% in total TEUs.
Overall, Mr. Capozzi reported that the Port had two very good months for the start of the new
fiscal year. He presented Container Units budgeted vs. actual for FY14, and U.S. East Coast
Ports Calendar Year-to-date Growth - total TEUs for January-July, 2013 vs. 2012; and Port of
Virginia trade-lane highlights compared with U.S.E.C. ports.

Mr. Capozzi reported that Virginia has almost 50% of the rail market share compared with New
York/New Jersey, and increased rail growth. He presented a graph depicting the various
commodities that are shipped through the Port. Virginia is the top port for grain exports in the
U.S.

Mr. Capozzi reported the following economic development announcements:
- The Ardagh Group — Roanoke Valley
- Continental Terminals, Inc. — expanding in Suffolk
- Lumber Liquidators — East Coast distribution center in Henrico County
- Korona S.A. — first U.S. facility in Pulaski County

F. Security/Safety Committee

Chief Brewer reported on the Annual Security Training that included IT Security Training;
Suspicious Package Training (mailroom); Active Shooter; and Terrorism Awareness Training
(VDEM).

The Chief reported that VPA conducted an alternate worksite exercise at the Inland Port, August
8-9, 2013 in accordance with our Continuity of Operations (COOP). He reported that Mr. Bill
Burket participated in an exercise at the Norfolk Naval Shipyard in response to submarine fires
on August 21, after which the U.S. Navy adopted VPA’s practices.

Chief Brewer reported that VPA also participated in a regional full scale exercise at the Norfolk
International Airport, September 21, and he mentioned that Bill Burket was currently
participating in the U.S. Coast Guard “Places of Refuge” exercise today.

Chief Brewer announced that VPA was recently awarded a $294,000 FY13 security grant for
security maintenance. He concluded with a review of the Lost Work Days (LWDs), Injury
Mishap and Property Damage Mishap reports for the FY'14 period July-August.

Mr. Ruddy mentioned to Mr. Coy that he would add the tracking for contractors in the next
report.

III. REPORT OF EXECUTIVE DIRECTOR

I, Report of Government Affairs Ad-Hoc Committee

Mr. Oliver reported that the Government Affairs Ad-Hoc Committee met this morning. Mr.
Oliver announced that there are four legislative priority issues for the VPA: the 55-foot channel
deepening; 45-foot channel deepening of the Southern Branch; language clarification and funding
request with regard to the Port tax incentives; and Craney Island.
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2. Update on VPA/VIT Restructuring

Mr. Oliver reported that the conversion of VIT to an LLC was completed, the Chief Commercial
Officer division is complete, and the Chief Operations Officer division and the Chief Financial
Officer division are still in the process of completion.

Mr. Oliver reported that VPA applied for a trademark to the U.S. Patent office for “The Port of
Virginia” logo. He reported that 10 employees of VPA and VIT recently completed leadership
training courses at William & Mary.

At this time, Chairman Wassmer announced that the Board would convene three consecutive
closed sessions.

IV.  UNFINISHED BUSINESS

There was no unfinished business to report.

V. NEW BUSINESS

There was no new business to report.

VI.  MOTIONS FOR CLOSED SESSIONS

MOTION FOR CLOSED SESSION

At 1:20 p.m., Mr. Laughon read the following motion to go into closed session:

“I'move that the VPA Board of Commissioners convene a closed meeting pursuant to the
provisions of the Virginia Freedom of Information Act (FOIA), Code §2.2-3711(A)(1), for the
discussion of personnel matters, and pursuant to §2.2-3711(A)(38), and the provisions of §62.1-
132.4, to discuss VPA retirement plan changes as they affect certain employees of the VPA and
as it relates to the Port’s restructuring plans.”

The motion was seconded by Ms. Aument.

END OF CLOSED SESSION

At 2:10 p.m., the Board came out of closed session and the following resolution was read by Mr.
Coy:

“WHEREAS, the VPA Board has 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, §2.2-3712 of the Code of Virginia requires a certification that such closed meeting was
conducted in conformity with Virginia law; NOW, THEREFORE, BE IT RESOLVED, that the VPA
Board certifies that, to the best of each member’s knowledge, (i) only public business matters lawfully
exempted from open meeting requirements under this chapter were discussed in the closed meeting to
which this certification resolution applies, and (ii) only such public business matters as were identified in
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the motion by which the closed meeting was convened were heard, discussed or considered by the
Board.”

The resolution was seconded by Ms. Aument and passed by a roll call vote of the Board as
follows:

Ayes: 8 (Aument, Briley, Coy, Laughon, Pullen, Stanton, Wassmer, Xu)

Nays: 0

Absent During Vote: 4

Absent During Meeting: 4

MOTION FOR CLOSED SESSION

At 2:10 p.m., Ms. Aument read the following motion to go into closed session:

“I move that the VPA Board of Commissioners convene a closed meeting pursuant to the
provisions of The Virginia Freedom of Information Act, §2.2-3711(A)(1), to review the Interim
Executive Director’s FY 14 Incentive Compensation Plan (Goals and Objectives).”

The motion was seconded by Mr. Coy.

END OF CLOSED SESSION

At 2:41 p.m,, the Board came out of closed session and the following resolution was read by Ms.
Aument:

“WHEREAS, the VPA Board has 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, §2.2-3712 of the Code of Virginia requires a certification that such closed meeting was
conducted in conformity with Virginia law;

NOW, THEREFORE, BE IT RESOLVED, that the VPA Board certifies that, to the best of each
member’s knowledge, (i) only public business matters lawfully exempted from open meeting
requirements under this chapter 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 by which
the closed meeting was convened were heard, discussed or considered by the Board.”

The resolution was seconded by Mr. Pullen and passed by a roll call vote of the Board as follows:
Ayes: 8 (Aument, Briley, Coy, Laughon, Pullen, Stanton, Wassmer, Xu)
Nays: 0
Absent During Vote: 4
Absent During Meeting: 4

MOTION FOR CLOSED SESSION

At 2:41 p.m., Mr. Stanton read the following motion to go into closed session:

Page 8



“I move that the VPA Board of Commissioners convene a closed meeting pursuant to the
provisions of The Virginia Freedom of Information Act, §2.2-3711(A)(3), to discuss proprietary
information and data furnished to the Virginia Port Authority, pursuant to §62.1-132.4.”

The motion was seconded by Mr. Laughon.

END OF CLOSED SESSION

At 3:25 p.m., the Board came out of closed session and the following resolution was read by Mr.
Pullen:

“WHEREAS, the VPA Board has 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, §2.2-3712 of the Code of Virginia requires a certification that such closed meeting was
conducted in conformity with Virginia law;

NOW, THEREFORE, BE IT RESOLVED, that the VPA Board certifies that, to the best of each
member’s knowledge, (i) only public business matters lawfully exempted from open meeting
requirements under this chapter 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 by which
the closed meeting was convened were heard, discussed or considered by the Board.”

The resolution was seconded by Ms. Xu and passed by a roll call vote of the Board as follows:
Ayes: 7 (Aument, Briley, Coy, Laughon, Pullen, Wassmer, Xu)

Nays: 0

Absent During Vote: 5 (Mr. Stanton left before the vote.)

Absent During Meeting: 4

VII. ADJOURNMENT

At this time, Chairman Wassmer distributed copies of the “Vision Forward” card that outlined
the responsibilities of each of the newly-created Standing Committees.

The Chairman announced that Board members had agreed to reschedule the November 26,
2013 board meeting to Tuesday, November 19,

There being no further business and no public comments, the meeting adjourned at 3:30 p.m.

Respectfully submitted,

Debra J. McNulty
Clerk to the Board

All open session presentations have been posted to VPA’s website at:

http://www.portofvirginia.com/about/board-room.aspx
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RESOLUTION 13-17

A RESOLUTION AMENDING THE BYLAWS OF THE VIRGINIA PORT
AUTHORITY

WHEREAS, the Virginia Port Authority Board of Commissioners desires to amend the
Bylaws of the Virginia Port Authority.

NOW THEREFORE BE IT RESOLVED, by the Board of Commissioners of the
Virginia Port Authority, that the Bylaws of the Virginia Port Authority are amended as indicated
by the underlined (new) and stricken (removed) language appearing on the attachment hereto.

PASSED AND ADOPTED this 24™ day of September 2013.

Attest:

effrey D. Wassmer

Attest: Chairman of the Board
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Debra J. McNdlty
Clerk to the Board



BYLAWS
of the
VIRGINIA PORT AUTHORITY
ARTICLE I. SEAL

The seal of the Authority shall consist of two sides, each having an ornamental border of dogwood
blossoms with words and figures engraved on the obverse side as follows: The three ships historically
associated with the landing at Jamestown in 1607, identified in type as the "Godspeed," the "Susan
Constant" and the "Discovery," and above the three figures of the vessels, the legend, Jamestown
Landing 1607. Positioned circularly between the ornamental border and centered at the bottom shall be
1952, the year when the Authority was created by the General Assembly of the Commonwealth of
Virginia. On the reverse side, the title Virginia Port Authority will appear as on the obverse, and within
this circular lettering there shall be the figures of four modes of commercial transportation: a seagoing
merchant vessel, a railroad locomotive, a highway carrier and an aircraft. When impressed on official
documents, the Seal shall be the obverse design and shall be two and-ene-halfinches in diameter.
Reproductions of the Seal for other purposes shall be of such dimensions as may be appropriate.

ARTICLE Il. BOARD OF COMMISSIONERS

Pursuant to Section 62.1-129, Chapter 10, Title 62.1 of the Code of Virginia, approved February 18, 1952,
as amended by the General Assembly, all powers, rights and duties conferred upon the Virginia Port
Authority shall be exercised by the Board of Commissioners hereinafter referred to as "the Board."

ARTICLE Ill. OFFICERS AND STAFF OF THE AUTHORITY

The Board shall elect from its membership a Chairman and Vice-Chairman and may elect from its
membership or appoint from its staff a Secretary and a Treasurer and prescribe their powers and duties;
and it may appoint from the staff an Assistant Secretary and an Assistant Treasurer, who shall, in
addition to other duties, discharge such functions of the Secretary and Treasurer respectively, as may be
directed by the Board. The Board shall employ from the staff a Clerk and a Deputy Clerk to the Board ef
Commissieners-whose duties and powers shall be prescribed by the Board.

The Board shall also prescribe the organization and functions of the Authority and appoint the chief
executive officer thereof and such subordinate officers and staff as may be required, including any
agents or consultants to be employed other than on a salary basis, and shall prescribe their powers and
duties.

ARTICLE IV. OFFICES OF THE AUTHORITY
The principal office of the Authority shall be in the Hampton Roads area of Virginia.

The Board may establish branch offices of the Authority at such places as it may, from time to time,
designate within or without the State, including foreign locations.
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ARTICLE V. MEETINGS OF THE BOARD

The annual meeting of the Board for the election of officers shall be held preceding the regular meeting
of the Board in the month of July each year.

Regular meetings of the Board shall be held on the fourth Tuesday of January, March, May, July,
September and November, unless otherwise previously agreed upon by the Board. Written notice of
each regular meeting specifying the time and place of the meeting together with an agenda setting forth
the items to come before the Board at that particular regular meeting shall be given to members by mail
or otherwise at least twe-three business days in advance of the meeting, but any other matters may be
considered at the meetings by unanimous consent of those members present, whether or not specified
in the agenda.

Unless called by the Chairman to be held at another hour and place within the State, annual, regular and
special meetings shall be held at 11:00 a.m. in the Boardroom at the principal office of the Authority of
which notice shall be sent to the members.

Special meetings may be called at any time by the Chairman and must be called at the request of any
five members. Written notice of each special meeting specifying the time and place of the meeting and
the purpose or purposes for which called shall be given to members by mail or otherwise at least fwe
three business days in advance of the meeting, but any other matters may be considered at the meeting
by unanimous consent of those members present, whether or not specified in the notice.

ARTICLE VI. QUORUM

Seven-A majority of voting Cemmissieners-members of the Board shall constitute a quorum for the
transaction of all business. Action by the Board shall be by a simple majority vote of the voting members
members of the Board present and voting.

ARTICLE VIl. POWERS AND DUTIES OF THE OFFICERS OF THE BOARD

A. The Chairman

The Chairman shall preside at all meetings of the Board. The Chairman of the Board shall -and-appoint
the Chairman, Vice-Chairman, and members of all committees of the Board and subcommittees of all

committeesshall-appeint-al-Committeesand-the-Chairman-and-Vice-Chairman-thereet, and shall, where
required by statute or action of the Board, execute any documents or legal instruments on behalf of the
Authority; and he/she shall perform such other duties as the Board may from time to time direct. The
Chairman shall serve-as-an-ex-officio-memberofallcommitteesand-shall-see that the laws of the State
pertaining to the purposes and functions of the Authority are faithfully observed and executed. Fhe
Chairman-shall-be counted forpurposesof establishing a quorum-and shallhave avete.

B. Vice-Chairman
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In the absence or disability, for any cause, of the Chairman of the Board, his/her duties shall be
performed by the Vice-Chairman, who shall act in the Chairman’shis place and stead and shall, in
addition, perform such other duties as are usually incumbent upon the Chairman_of the Board.

C. Acting Chairman

In the event the offices of the Chairman and the Vice-Chairman of the Board are both vacant, or in the
event that the Chairman and Vice-Chairman of the Board are both unable to perform their duties by
reason of illness, disability, or absence, the Seeretary-Chairman of the Finance Committee shall become,
ex officio, the Acting Chairman of the Board, and shall perform the duties of the Chairman of the Board.
In the event that the Chairman of the Finance Committee is unable to perform his/her duties as Acting
Chairman of the Board by reason of illness, disability, or absence, the Chairman of the Growth
Committee shall become, ex officio, the Acting Chairman of the Board, and shall perform the duties of
the Chairman of the Board. In the event that the Chairman of the Growth Committee is unable to
perform his/her duties as Acting Chairman of the Board by reason of illness, disability, or absence, the
Chairman of the Operations Committee shall become, ex officio, the Acting Chairman of the Board, and
shall perform the duties of the Chairman of the Board.

In the event efthe-absence-ofthat the Chairman and ;-Vice-Chairman of the Board are both unable to
perform their duties by reason of illness, disability, or absence, and and-the-Seeretary;the Chairs of the
Finance, Growth, and Operations Committees are unable to perform their duties as Acting Chairman of
the Board by reason of illness, disability, or absence-er-in-the-eveptthe Secretaryis-neta-rmemberofthe
Beard, the voting Board members constituting the quorum shall select one of the voting members to
serve as temporary Chairman of the Board.

D. Secretary

The Secretary shall be the custodian of all records and the Seal of the Authority and shall keep accurate
minutes of-the-meetingsofthe-Board all -and-cCommittees and subcommittee meetings, and the
meetings of the Board-thereet. He/she shall, when required, certify copies of records of the Authority
and shall execute legal instruments and documents on behalf of the Board when ordered to do so and
affix the Seal of the Authority to the same and shall perform such other duties as may be directed by the
Board.

E. Treasurer

The Treasurer shall be responsible for all monies of the Authority from whatever sources received and
for all securities in the possession of the Authority and for the deposit of such monies in the name of the
Authority in a bank or banks approved by the Finance/Plarning- Committee, and he/she shall be
responsible for all disbursements of such funds for the purposes for which intended or as authorized or
directed by the Board. The Treasurer shall be bonded and shall make periodic accountings for all such
funds as determined by the Board, and the books and records shall be available for inspection by any
member of the Board during business hours.
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ARTICLE VHI. THE POWERS AND DUTIES OF THE CHIEF EXECUTIVE OFFICER

The Chief Executive Officer (Executive Director) shall, except as may be otherwise provided, be in
administrative charge of all the activities of the Authority. He/she shall sign all deeds of conveyance,
leases or other documents or instruments relating to the acquisition, disposition or use of property
when so authorized by the Board and perform such other duties as may be ordered by the Board.

ARTICLE IX. TERM OF OFFICE

All officers of the Board-ef Commissieners-ofthe-Authority, so long as they continue to serve as

Commissioners or staff members, shall hold office until the next annual meeting of the Board or until
their successors are elected or appointed and duly qualified, whichever may be the latter.

ARTICLE X. PUBLIC HEARINGS

Public hearings shall be held after due public notice upon any matters which, in the judgment of the
Board, require public consideration and shall be held upon any matter upon request of any five
members of the Board.

ARTICLE Xi. ORDER OF BUSINESS

The order of business at Regular Meetings of the Board shall be: )
I. Approval of the Minutes of the Previous Meeting

Il. Reports of Committees

[1l. Report of Executive Director

IV. Unfinished Business

V. New Business

VI. Other Business and Adjournment

After completion of the Agenda, and at any meeting, the Chairman, Commissioners and/or the Executive
Director may place any matter or matters on the Agenda as Other Business which they deem to require
attention of the Board.

ARTICLE XHl. COMMITTEES OF THE BOARD

There shall be six-four standing cCommittees:: Executive, Facilities,Finance/Planning-Operations,
Finance, Marketing/Business-Development-Operations,and-Security/Safetyand Growth, and such other
ad hoc committees the Chairman of the Board shall establish and appoint. The chair of each standing

committee shall be a voting member of the Board.
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The Executive Committee shall consist of the Chairman and Vice-Chairman of the Board, and the chair of
each standing committee of the Board. The Executive Committee shall consist only of voting members of
the Board.

There shall be one standing subcommittee, the Audit Subcommittee, and such other ad hoc
subcommittees the Chairman of the Board shall establish and appoint. The Audit Subcommittee shall be
a subcommittee of the Finance Committee, and the Chairman of the Audit Subcommittee shall be the
Chairman of the Board, Vice-Chairman of the Board, or a voting member of the Finance Committee.
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Chairman)Each committee and subcommittee shall consist of a Chairman and Vice-Chairman and ~the
Finanee/Planning-Commitiee-shall-consist-such other members the Chairman of the Board shall
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members, but shall not consist of less than four members. -Each committee and subcommitteeand shall
perform the duties set forth in the Bylaws or conferred upon them by the Board-ef-Comraissioners.

The Chairman of the Board shall be an ex officio member of each cCommittee and subcommitteeof
whieh-he-is-not-a i i

The Vice-Chairman of the Board shall likewise be an ex officio member of each €committee and
subcommitteeof-which-he-is-nota-regular-member-and-assuch-ex-officic-member-he shall-be-entitled
to-vote under the same cireumstances-as-the Chairman-of-the Board.

A quorum of any Ccommittee or subcommittee shall consist of a number equal to the majority of the

regular members. Action by any Ccommittee or subcommittee shall be by simple majority vote of the
members present and voting.

A. Executive Committee

The Executive Committee shall oversee the administrative operations of the Authority and may take
such action on any matter not reserved for the Board as may be necessary to effectuate decisions of the
Board.

The Executive Committee shall support the Authority's policies with respect to Federal, State, and local
legislative proposals pertaining to matters within the scope of the Authority's powers, functions and
duties or otherwise affecting the ports of Virginia, its waters and adjacent lands.



The Executive Committee shall also act in support of the Authority's recommendations concerning port
charges, rules and practices in effect at the several ports in this State or at ports in competition with the
ports of Virginia and otherwise assist in matters concerning the uniformity of rates and practices at
Virginia's ports.

The Executive Committee shall not have authority to rescind or amend any action previously taken by
the Board-ef-Cemmissioners, fix or change the salaries or compensation for any executive positions or
fill vacancies in its own membership; but the Executive Committee shall, unless further restricted by
resolution or resolutions of the Board ef-Commissieners-in creating or later limiting the authority of said
Committee, have and may exercise all other powers of the Board ef-Commissioners-between meetings
of the full Board as needed. All members of the Board shall be informed promptly of any action taken by
the Executive Committee.

The Executive Committee may meet at stated times or on notice to all members by the Chairman or on
call of a majority of the members thereof in writing and shall fix its own rules of procedure. A majority of
the Committee shall constitute a quorum, but the affirmative vote of a majority of the whole Committee
shall keep regular minutes of its meetings and shall report the same to the Board ef Cormmissioners-for
confirmation or alteration. The Executive Committee, in addition to its other responsibilities, may make
recommendations for the filling of any executive positions-which-are-asfollows—Executive Director;
Beputy-Executive Direclor-department-headsandassistant-department-heads,

B. Facilities-Operations Committee

The Operations Committee shall consider and make recommendations on all matters relating to the

terminal operating company, that involve the operations and maintenance of the public terminals and

warehouse facilities of the ports of the Commonwealth of Virginia, operations outside the facilities of

the Commonwealth, and including chassis pool and empty depot sites.

The Faeilities-Operations Committee shall keep informed as to the needs of the port areas of the State
with regard to marine, air, railroad and motor vehicle terminals and other transportation and terminal
facilities; have general supervision over the planning and construction of all major capital improvements
and additions to facilities owned or controlled by the Authority and the maintenance thereof;
recommend the acquisition of property by the Authority or the sale or lease of property; and make
recommendations concerning any other matters within the scope of its described duties or any other
matters which may be referred to it by the Board.

The Operations Committee shall monitor the marine terminal security and safety programs of the
Authority and shall evaluate and make recommendations concerning staff structure, manpower

utilization, physical security, equipment procurement, training, policies and procedures of the Police

Department of the Authority and consider any other security and safety-related matters as the Board

may from time to time refer to it.

C. Finance/Planning Committee
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The Finance/Rlanning Committee shall consider and make recommendations on all questions relating to
the financial affairs of the Authority and the financing of any undertaking of and by the Authority upon
the expenditure of the Commonwealth Port Fund and any other monies designated for capital
improvements, upon the financial resources available to the Authority to fulfill its mission and upon any
other matters dealing with finance which the Board may from time to time refer to it. The
Finance/Planning Committee shall approve all depositories used by the Authority and shall be generally
responsible for making recommendations with respect to strategic planning for the Authority.

D. Audit Subcommittee

The Audit Subcommittee shall provide advice, information, and recommendations to the Board through
the Finance Committee on the Authority’s financial reporting process, operational efficiency, system of

internal controls, audit process, and the Authority’s process for monitoring compliance with laws and
regulations and the Authority’s policies.

EB. Marketing/Business-DevelepmentGrowth Committee
IheMa;ketmg%Basme&&-Deyelgpmeﬂt-eemmuMau.mmmF the-marketing-efforts-of the Authorit

mat%e%hwh%he—&ea#ﬁmﬁmm—tme—te—tme—te#eﬁeﬁ—me Growth Committee shall monitor the

communication strategies, and marketing and branding efforts of the Authority, and the Authority’s use

of its industrial development authority powers. The Growth Committee shall evaluate and make

recommendations concerning the short- and long-term plans, strategies, programs, goals and objectives
of the Business Development Division of the Authority and consider any other such matters which the

Board may from time to time refer to it.

All substantive actiens-votes taken by the-any individual-Ccommittees, except for the Executive

Committee, shall be reported to the Board for preperfinal action -and recordation in the minutes at the
next regular meeting of the Board following such committee action.




ARTICLE XllIl. AMENDMENTS

These Bylaws may be amended by resolution duly adopted by the Board at any meeting, regular or
special, provided that notice of intention to present such resolution shall be given at least twe-three
business days in advance of the meeting at which the motion to adopt such resolution is to be made.

Such notice may be given by any Commissioner or any Committee or by the Secretary at the request of
any Commissioner or any Committee and shall be given in writing, mailed or delivered, to all
Commissioners. The notice of intention to amend these Bylaws shall include the language of the
suggested change together with a reference to the Article subject to the proposed amendment.

ARTICLE XIV. BYLAWS MAY BE SUSPENDED

These Bylaws may be suspended in whole or in part by unanimous consent of a quorum of the Board,
such consent to be by affirmative vote at a properly constituted meeting of the Board.

ARTICLE XV. RULES OF ORDER

The Board and ail committees and subcommittees shall be guided by Roberts Rules of Order, as

amended, shali-be-the parhiamentaryautherity-for all matters of procedure not otherwise covered by
the Bylaws.

Dated at Norfolk, Virginia

Rev. September 24, 2013
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VIRGINIA PORT AUTHORITY
(Committee Assignments effective September 24, 2013)

FY2014 STANDING COMMITTEES

Executive Committee Finance Committee

Jeffrey D. Wassmer, Chair Craig P. Coy, Chair

Scott R. Bergeron, Vice Chair Ting Xu, Vice Chair

Craig P. Coy Juliann J. Clemente

John N. Pullen Manju S. Ganeriwala (State Treasurer)
Robert M. Stanton John N. Pullen

Audit Subcommittee
Chairman of the Board, Vice Chairman of the Board, or
Voting Member of the Finance Committee, Chair
At least three additional members appointed by the Chairman of the Board

Growth Committee Operations Committee
John N. Pullen, Chair Robert M. Stanton, Chair

Juliann J. Clemente, Vice Chair Frank E. Laughon, Jr., Vice Chair
Jennifer D. Aument Jennifer D. Aument

James M. Boyd James M. Boyd

Martin J. Briley Craig P. Coy

Frank E. Laughon, Jr.
Robert M. Stanton
Ting Xu

NOTE: Under the By-Laws (Article XII), the Chair and Vice Chair of the Board are
ex-officio members of all committees of which they are not a regular member.

Rev. 9/20/13
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