MINUTES

MEETING - Board of Commissioners - Session 361
Virginia Port Authority

600 World Trade Center

Norfolk, Virginia

September 16, 2014

The Board of Commissioners (“Board”) of the Virginia Port Authority (“VPA”) held its regular
meeting on September 16, 2014, in the VPA’s Conference Room located at 600 World Trade
Center, Norfolk, Virginia. VPA Board Chairman John G. Milliken called the meeting to order at
9:00 a.m.

The following were then in attendance:

Commissioners:

John G. Milliken, Chairman
John N. Pullen, Vice Chairman
G. Robert Aston, Jr.

J. William Cofer

Alan A. Diamonstein

Faith B. Power

Gary T. McCollum

Val S. McWhorter

Commissioners Absent:

Jennifer D. Aument

Martin J. Briley

Manju S. Ganeriwala, State Treasurer
Kim Scheeler

Deborah C. Waters

VPA Staff:

John F. Reinhart, CEO/Executive Director

Rodney W. Oliver, Chief Financial Officer

James Bibbs, Chief Human Resources Officer

Cathie France, Chief Public Affairs Officer

James W. Noel, III, General Counsel

Russell Held, Senior Vice President, Business Development
Carla Welsh, Director, Creative Services and Brand Management
Joe Harris, Vice President, Communications and Spokesperson
Andrew Sinclair, Director, Government Affairs

Sarah McCoy, Local Government and Community Relations Manager
Debra J. McNulty, Clerk to the Board



Virginia International Terminals, LL.C (VIT) Staff:

Joseph P. Ruddy, Chief Operations Officer

Thomas D. Capozzi, Chief Sales Officer

Shawn Tibbetts, Vice President, Operations and Maintenance

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

Guests:
Dan Gundersen, Virginia Economic Development Partnership (VEDP)
Maria Hillebrandt, Branding Consultant
Evelyn S. Traub, Troutman Sanders LLP
Robert McCabe, The Virginian-Pilot
Jamaal O’Neal, Daily Press Newspaper
Introductions

Chairman Milliken called the meeting to order and Mr. Ruddy conducted the safety briefing at
this time.

1. Approval of Minutes

Action: At the request of Chairman Milliken, the minutes of the annual and regular
meetings held July 22, 2014, were unanimously approved as circulated.

II. Closed Session

At 9:02 a.m., Mr. Pullen read the following motion to go into closed session:

“I move that the VPA Board convene a closed meeting in accordance with the requirements of
the Virginia Freedom of Information Act, pursuant to the requirements of §2.2-3711(A)(1), the
personnel exemption to discuss personnel items specifically tied to VPA CEO and Executive
Director John Reinhart’s 2014 performance review and his performance expectations and
metrics for 2015; and pursuant to §2.2-3711(A)(38), and the provisions of §62.1-132.4, to
discuss confidential proprietary information and data furnished to the VPA in confidence as it
relates to N4 update; safety and operations metrics; ocean carrier contracts and developments;
sensitive cargo information; and volume and market update; and pursuant to §2.2-3711(A)(5), to
discuss prospective businesses or industries or the expansion of an existing business or industry
at the VPA'’s terminal facilities, specifically as the discussion relates to the Port’s facilities and
optimization plan and volume and market metrics, including information regarding customer
contracts, agreements, or information and information relating to tonnages and cargoes; and
pursuant to §2.2-3711(A)(7), for consultation with legal counsel regarding specific legal matters
requiring the provision of legal advice to relating to the corporate reorganization of The Port of
Virginia.”

The motion was seconded by Mr. Aston.

All Port of Virginia (POV) colleagues and guests present were invited to remain for the closed
session.



I11. Open Session

At 9:38 a.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 Mr. Aston and passed by a roll call vote of the Board as follows:

Ayes: 7 (Aston, Cofer, Diamonstein, McCollum, McWhorter, Milliken, Pullen)

Nays: 0

Absent During Vote: 5 (Aument, Briley, Ganeriwala, Scheeler, Waters)

Absent During Meeting: 5 (Aument, Briley, Ganeriwala, Scheeler, Waters)

Note: Ms. Power is a non-voting, ex officio member of the Board, representing the Virginia
Inland Port region.

Iv. Reports of Committees

A. Executive Committee — John G. Milliken, VPA Chairman

Chairman Milliken announced that the Board had developed a set of 2014-2015 performance
incentive metrics for CEO/Executive Director John Reinhart per his employment contract. The
Chairman discussed the related terms of Mr. Reinhart’s contract and then referred to the one-
page document, Management Incentive Metrics for Calendar Year 2014, that was distributed and
made available to members of the public who were present (copy attached hereto) at the meeting.

On behalf of the Board, Chairman Milliken expressed his appreciation to Mr. Reinhart for his
leadership and accomplishments to-date.

B. Finance and Audit Committee — G. Robert Aston, Jr., Committee Chair

Mr. Aston reported that the Finance and Audit Committee met yesterday and received a briefing
on the status of the fiscal year-end (June 30, 2014) audits for VIT (with HRCP II consolidated)
and VPA, a presentation regarding a possible debt refunding opportunity from Public Financial
Management (PFM) Group, and presentations on the The Port of Virginia’s various retirement
plans.



Mr. Aston reported that the VIT and VPA audited financial statements are expected to be
completed the week of September 22™, and auditors are scheduled to brief the Finance and Audit
Committee at the November 17™ meeting.

Mr. Aston announced that the Authority has an opportunity to refund existing terminal revenue
debt, for a significant net present value savings. He reported that the financial consultants and
bond counsel are working to bring forth documents and a resolution for the Board to approve in
November.

Mr. Aston also reported that the Committee received a brief on The Port of Virginia’s various
retirement plans and an overview of the fiduciary responsibilities for each of the plans. He
announced that management is working to normalize retirement benefits across all three, separate
legal entities and that proposed retirement benefit changes are expected to be presented to the
Board in November.

Mr. Aston advised that the Committee also reviewed proposed investment fund changes that
were approved for consideration by the full Board. Mr. Oliver presented Resolution 14-10 at this
time and explained the recommended fund changes that include lower expense ratios for five
replacement funds.

Action:  Upon motion made by Mr. Aston, on behalf of the Finance and Audit Committee,
and seconded by Mr. Diamonstein, the Board unanimously approved Resolution 14-10,
authorizing revisions to available investment funds in the VPA Defined Contribution Plan and
VPA Deferred Compensation Plan.

Mr. Oliver then reviewed the VPA/VIT consolidated income statement for the month ended July
31, 2014, and announced that it was a very positive start to Fiscal Year 2015. A copy of the
presentation is attached.

C. Growth and Operations Committee — Alan A. Diamonstein, Committee Chair

Mr. Diamonstein reported that the Growth and Operations Committee met yesterday and heard
updates from Mr. Capozzi and Mr. Ruddy in their respective areas of sales and operations.

On the sales side, Mr. Diamonstein reported that Mr. Capozzi provided volume updates,
highlighted some current ocean carrier contract negotiations, developments and opportunities,
break-bulk and cargo sales highlights. He reported that the Committee also heard a commercial
update on the Port of Richmond and Virginia Inland Port and that Mr. Capozzi closed with an
update on the progress made in setting up the new customer service group and some of the
forward planning the sales group has been working on.

Mr. Diamonstein reported highlights from the closed session briefing that Mr. Ruddy had
provided to the Growth and Operations Committee that included a review of safety numbers,
productivity (rail and gate turn times), and security. Mr. Diamonstein announced that the
Committee also heard a briefing on current and future initiatives that included the opening of
PMT (September 15™), and a time-table for the implementation of the Auto Gate, Integrated
Appointment System, and Differential Positioning System.
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At this time, Mr. Ruddy presented the Operations Update and Port Safety, Environment and
Security Overview, followed by Mr. Capozzi who presented the Commercial Update. Mr. Ruddy
announced that The Port of Virginia will continue to keep our motor carrier operators involved in
the progress with the appointment system. (A copy of the presentations is attached.)

Mr. Reinhart announced that it was a huge effort to get PMT up and running within 60 days - on
time and under budget - after being closed for four years. The terminal opened for export
operations on September 15™ and is expected to receive its first vessel call the beginning of
October. Mr. Reinhart commended the POV team for their work.

Chairman Milliken and Mr. McCollum also congratulated Mr. Reinhart and the team for their
accomplishments.

IVv. Report by Chief Public Affairs Officer — Cathie France

Ms. France announced that VPA had selected Federal Advocates for The Port of Virginia’s
federal lobbying efforts. Two new members of the POV Public Affairs team were introduced —
Mr. Andrew Sinclair, Director, Government Affairs, and Ms. Sarah McCoy, Local Government
and Community Relations Manager.

Ms. France announced the $15 million TIGER grant that was recently awarded to VPA for the
North Gate expansion. It was reminded that the Board had approved the design phase previously
and that staff would be coming back to the Board for approval of the first phase of construction
in early 2015. Ms. France explained that the North Gate would be completed in conjunction with
the 1564 connector, by second or third quarter, 2016.

Ms. France reviewed important Port legislative items; local government activity involving
Hampton Boulevard public meetings and PMT’s reopening; notable visits by the Hampton Roads
General Assembly caucus, Congressman Rigell, Senator Kaine, and Virginia Congressional staff.

Ms. France described the various methods of external communications, the website project
including six internal Values videos, and concluded her report with the latest economic

development announcements.

VI Report by Chief Human Resources Officer — James Bibbs

Mr. Bibbs reviewed each of the following initiatives that were coordinated by the POV Human
Resources division:
- Leadership Development 360° Feedback
- Performance Appraisal Process
- S.M.A.R.T. Goals (Specific/Measurable/Achievable/Relevant/Time-bound) with four
objectives listed to select from for creation of measurable performance metrics:
o Fiscal Responsibility
o Deliver Sustainable Growth
o Excellence in Operations
o Living our Values
- Succession Planning



- Benefits Harmonization 2015 (reviewed recommended vendors from Benefits RFP)

VII. Report by CEO/Executive Director — John F. Reinhart

Mr. Reinhart thanked POV colleagues for their presentations. He remarked that the amount of
work done to create, communicate, and present the values is a tribute to the entire organization.

Mr. Reinhart announced that the POV has made significant in-roads on the financials, as well as
on the commercial sales side, and that operations is improving with more work needed ahead in
order to make our organization more effective. Mr. Reinhart commended the POV Team on their
progress to-date.

Mr. Reinhart reported that August was a record-breaking month that generated 214,355 TEUs -
8.1% higher than August 2013. He further reported that operating income in August was $2.2
million, which is an increase of 168 percent when compared with last August. In the first two
months of fiscal 2015 (July- August), the port’s combined operating income was $4.20 million, a
91.3 percent increase when compared with the same period in fiscal 2014. A copy of the
attached press release was distributed.

VIII. Unfinished Business

There was no unfinished business to report.
IX. New Business
There was no new business to report at this time.

X. Other Business, Opportunity for Public Comment, and Adjournment

There being no further business and no public comments, the meeting adjourned at 10:30 a.m.

Respectfully submitted,

/;9 £(¢c4\_}77/((7ﬂ( (71/(
Debra J. M{ulty S
Clerk to the Board

The next meeting of the VPA Board of Commissioners is scheduled for Tuesday, November 18, 2014,
at 9:00 a.m., in the Authority’s Conference Room, 600 World Trade Center, Norfolk (rescheduled from
November 25 due to Thanksgiving holiday). Committee meetings will be scheduled on Monday,
November 17,

All open session presentations have been posted to VPA’s website, along with the 2015 meeting schedule
at: http://www.portofvirginia.com/about/our-board/board-room-meetings/




Management Incentive Metrics for Calendar Year 2014:

Fiscal — 40 percent

1)
2)

3)
4)

Stop losses in FY2014 and end FY with smaller operating loss than accumulated through
February 2014. Loss less than $16.6 million.

Manage debt service coverage and bond rating through the CY to meet all bond and
debt covenants and requirements.

Complete a bottom-up FY2015 break-even or better budget.

For first half of FY2015, deliver a better than break even operating result.

Operational — 30 percent

1)
2)

3)

Implement Motor Carrier Task Force recommendations and achieve sustained gate turn
times of 60 minutes at both APMand NIT.

Implement rail service enhancements to increase throughput and reduce average
import dwell times to 48 hours and average export dwell times improved to 72 hours.
Safety and environmental performance to be supported across leadership team and
performance metrics to be reported at each board meeting with targets to be better
than prior year. Develop specific safety metrics for use in 2015.

Strategy — 20 percent

1)
2)

3)
4)

Complete facility review and submit plans to optimize facilities and re-open PMT and
submit options for long term APMT lease improvements.

Revise the Growth Committee to include Operations. Complete targets for sustainable
growth. (Grow volume at 3.8% in FY2015.)

Complete reorganization plan and implement it in CY2014.

Complete development of Port of Virginia culture, values and branding with roll out
completed in CY2014.

Human Resources — 10 percent

1)
2)

Harmonize policies and practices across the Port of Virginia.
Implement high performance practices for all colleagues. Improve objective setting and
performance reviews across the organization.



RESOLUTION 14-10

REVISIONS TO AVAILABLE INVESTMENT FUNDS IN
DEFINED CONTRIBUTION PLAN AND
DEFERRED COMPENSATION PLAN

WHEREAS, the Virginia Port Authority Defined Contribution Plan and the Virginia Port
Authority Deferred Compensation Plan (collectively the “account balance plans™) and related
trusts under which plan participants are permitted to direct the investment of their account
balances from among funds selected and made available by the Authority.

WHEREAS, following review and consultation with qualified investment advisors, the
Authority has determined that certain changes should be made to the investment funds available
for participant investment direction under the account balance plans.

NOW, THEREFORE, BE IT RESOLVED, that the following investment funds shall
be removed and replaced with the institutional shares of the same funds and that participant
account balances currently invested in such funds shall be automatically mapped to the
respective institutional share:

Fund to be Removed Replacement Fund
PIMCO Total Return A PIMCO Total Return Instl
Templeton World A Templeton World Adv
American Funds EuroPacific Growth A American Funds EuroPacific Growth R-6
American Funds Growth Fund of American Funds Growth Fund of America R-6*
America A
Royce Low Priced Stock Sve Royce Low Priced Stock Instl*

*Until further Replacement Fund is named

BE IT FURTHER RESOLVED, that the following target retirement funds are added:

Additional Target Funds
Vanguard Target Retirement Fund 2055
Vanguard Target Retirement Fund 2060

BE IT FURTHER RESOLVED, that the proper officers are directed to identify a
replacement for the following funds which shall be removed upon the designation of replacement
funds:

Fund to be Removed
American Funds Growth Fund of America A
Royce Low Priced Stock Svc

23008386v1



Resolution 14-10 (Page 2)

BE IT FURTHER RESOLVED, that the following investment fund shall be removed
and participant account balances currently invested in such fund shall be automatically mapped
to the following existing fund:

Fund to be Removed Existing Fund
Davis NY Venture Fund Fidelity Spartan 500 Index Fund

BE IT FURTHER RESOLVED, that the appropriate officers are authorized to take such
action as may be required to accomplish these investment fund changes and communicate such
changes to the Participants as soon as administratively possible.

BE IT STILL FURTHER RESOLVED that a copy of this Resolution be attached to the
minutes of the Virginia Port Authority Board Meeting of Se; er 16, 2014

John G. Milliken ~ \
Chairman

Attest:

Agcdcu«M/%’//Z¢
o~

Debra J. Mcl{uﬁy, Clerk

23008386v1
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f., THE PORT OF Board of Commissioners
% - VlRE I Session 361

September 16, 2014

Public Affairs Update

Cathie ). France
Chief Public Affairs Officer




‘7 M Government/Community Affairs

« Selection of Federal Lobbyist
» Federal Advocates
» Hosted Planning Meeting and Tour on August 19
* New Team Member:
« Sarah McCoy, Local Government Affairs & Community
Relations Manager



.?VIRG"‘M State Legislative Activity

« Legislative Proposals Submitted to Secretary of Transportation
for consideration.

« Streamline of process for acquiring or conveying property.

« Grant Port Police authority on leased property.

» Allow a company to receive a second Port Economic and
Infrastructure Development Grant if the project is significant.

« Update the requirements of the Port’s retirement system to
reflect current practice including changes made to VRS.

« Authorize the Port to operate and maintain Foreign Trade
Zones outside the borders of the Commonwealth.

*Refer to appendix at end of presentation for Budget and Legislative timelines



s AL PR 0F

lEHM Local Government Activity

~

» Hampton Boulevard

« Hosted three well attended public meetings.

» Anticipate City Council action by end of September.
*  PMT Reopening

« Qutreach to elected and community leaders.



M Notable Visits

Hampton Roads General Assembly Caucus — August 14
Congressman Rigell on Coastal Energy — August 20
Congressman Rigell on Coastal Energy — August 20
Senator Kaine visit with Army Corps — August 28
Senator Kaine visit with Army Corps — August 28

VA Congressional Staff — August 29

Congressman Wittman Staff — September 2



b

" T External Communications

& Vicivi

July & August (news releases)

Storm Updates and lack of impact on Operations

Volumes: Port Records Record-Setting FY 2014, June Volumes Strong
Region’s Coffee-Industry Gets Boost with Port Certification

Virginia International Gateway Is Open For Business

Fiscal 2015 Begins With Record Cargo Volume and Profitability

Port Cuts Operating Losses; Consolidated Revenue Increases

Use of Facebook and Twitter

17 operational alerts (July = 8 / Aug. = 9), 18 general interest
messages, 161 Tweets (July = 80 / Aug. = 81), Four job postings,
Independence and Labor Day messages to employees and customers
Virginia Business-Calming the Seas



T

M Website Project




.'k T Economic Development Announcements

& StalrMaster:

Distribution
Systems
1 e
PR ) — INDEPENDENCE

HANSEN

TURBINE

Evans Distribution recently opened a new warehouse facility in the Richmond market
This new warehouse expanded Evans’ Virginia presence by 93,778 square feet

Core Health & Fitness LLC will invest $2 million to expand the former Med-Fit operation in
Grayson County

They will create 250 new jobs and manufacture commercial fitness products

Virginia successfully competed against California and China for the project

InterChange Group, Inc., a warehousing and logistics company, is planning on expanding its
Front Royal location '
The company is planning to build a 126,000 square-foot speculative building

Independence Lumber announced the rebuilding and expansion of its sawmill operation that
was destroyed by fire in November of 2012

The company will invest more than $5 million, retain 57 current jobs, and create 25 new jobs
at the site

They will purchase 90% of the timber needs from Virginia forests

Hansen Turbine, a manufacturer of coating spray applications for the aircraft and turbine parts
coating industry, will invest $2.5 million to expand operations in Grayson County. The project
will create 25 new jobs



Continental, a leading international automotive supplier, will invest approximately
$150 million to expand its operation in the City of Newport News

Continental’s investment will start up turbocharger production and increase
production of Continental’s gasoline high pressure injector, fuel rail and pump
assembly lines

This will create approximately 500 new jobs

Virginia successfully competed against Mexico
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