Dickenson County School Board — Summary Minutes of the Joint Meeting w/BOS & IDA

I1.

June 5, 2018

ROLL CALL AND MEETING CALLED TO ORDER
a. Talbert Bolling, Chairman of the IDA called the IDA to order followed by a

moment of silence.

Susan Mullins, Chairman called the School Board to order with the pledge of
allegiance.

Ron Peters, Chairman of the BOS called the Board of Supervisors to order.
Members in Attendance

b. School Board: PRESENT - Susan Mullins, Chairman; Rick Mullins, Vice-

Chairman; Dr. Lurton Lyle; Haydee Robinson, Superintendent; Reba McCowan,
Clerk; Scott Mullins, Attorney

ABSENT — Rocky Barton; Shanghai Nickles

Board of Supervisors: PRESENT - Jason Compton; Ron Peters, Chairman;
David Yates; David Moore, County Administrator; Teresa Lyall, Clerk; Steven
Mullins, Attorney

ABSENT — David Perry; Shelbie Willis

Industrial Development Authority: PRESENT — Ginger Senter; Allen
Compton; Andrew Mullins; Talbert Bolling, Chairman; Danny Lambert; Mitzi
Sykes; Kelly Gayle; Freddie Mullins, Attorney

ABSENT - Larry Yates

. Approval of Agenda

Following a motion by Dr. Lurton Lyle and second by Rick Mullins the agenda
for the Joint Meeting with the Board of Supervisors and IDA was approved.
Vote Results

Aye: 3 Dr. Lurton Lyle, Rick Mullins, Susan Mullins
No: 0
Abstain: 0
Not Cast: 0

< Board of Supervisors and Industrial Development Authority approved their
agenda.

ITEMS OF BUSINESS
a. Davenport Presentation

Roland Kooch, SVP, Davenport & Company LLC provided the Board a summary on the
results of the RFP process for the Custodial Agent for investment of reimbursed grant
funds for the school project with the goals of:

1. Safety of principal, liquidity and return on investment.
2. Implement a revolving line of credit for the new elementary school project.

The recommendation of Davenport and Company based upon competitive pricing,
customer service capacity, and reporting capabilities was Bank of New York Mellon (BNY
Mellon).
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Attachment #1 — Results of the RFP Process: Custodial Agent for Investment
of Reimbursed Grant Funds

Following discussion of the Boards the following action was taken.

Industrial Development Authority

Following a motion by Danny Lambert and second by Ginger Senter; Bank of
New York Mellon was approved as the Custodial Agent Service for reimbursed
grant funds.

Vote Results: Unanimous

Aye: 5 Talbert Bolling, Danny Lambert, Allen Compton, Andrew Mullins, Ginger
Senter

No: 0

Abstain: 0

Not Cast: 0

Board of Supervisors
Following a motion by David Yates and second by Jason Compton; Bank of New
York Mellon was approved as the Custodial Agent Service for reimbursed grant

funds.

Vote Results: Unanimous

Aye: 3 Ron Peters, David Yates, Jason Compton
No: 0

Abstain: 0

Not Cast: 0

School Board

Susan Mullins, Chairman stated that due to the absence of two members and out of respect for them,
the School Board wished to wait until their Special Called Meeting on Wednesday, June 13, 2018 to
vote.

III. ADJOURNMENT: 5:52 p.m.
Following a motion by Dr. Lurton Lyle and second by Rick Mullins; the meeting
was adjourned.
Susan Mullins

Chairman, Susan Mullins
Approved: June 27, 2018

Reba McCowan

Reba McCowan, Clerk
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Background

= Davenport & Company LLC (“Davenport”) and McGuireWoods LLP (“Bond Counsel”) have been
engaged by Dickenson County, IDA of Dickenson County and Dickenson County Public Schools
(collectively referred to as the “County”) to research and evaluate:

1. Investment of Reimbursed Army Corps of Engineers Grant Funds (the “Reimbursed Grant Funds”):
The ability for the County to invest the Reimbursed Grant Funds for the Ridgeview Middle/High
School Project under its Army Corps of Engineers Grants (the “Grants”) with the goals of safety of
principal, liquidity and return.

2. Line of Credit: Simultaneously with the above, implement a revolving line of credit for the New
Elementary School project to be completed under the Grants.

®  The County indicated that it desired to proceed with the investment of the Reimbursed Grant Funds
prior to the implementation of the Line of Credit for the New Elementary School.

— Itis Davenport’s understanding that the construction of the New Elementary School Project is
delayed and the Line of Credit is not necessary at this time.

— In addition, Davenport has advised the County that if a Line of Credit cannot be obtained for the
New Elementary School Project, the invested funds may need to serve as the potential liquidity for
construction spending.

® Atthe request of the County, Davenport distributed a Request for Proposals for Custodial Agent
Services with respect to the investment of the Reimbursed Grant Funds (the “RFP”) on April 4, 2018.

DAvENPORT & COMPANY
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The RFP Process

The Process

" On April 17, 2018, Davenport received responses from the following Banking Institutions:

Banking Institution: Proposal Received
—  BNK Mellon Trust Co, N.A. Yes
— US Bank, N.A. Yes
—  Wilmington Trust, N.A. Yes
— Zions Bank, N.A. ' Yes

® |n addition, at the request of the County, Davenport sent the RFP to New Horizon Bank for their
consideration.

— New Horizon Bank declined to submit a response.

DAvENPORT & COMPANY
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Comparison of Proposals Received

Comparison of Proposals

®m  The table below highlights key attributes of the Proposals received:

BNY Mellon Wilmington
Trust Co, N.A. US Bank, N.A. Trust, N.A. Zions Bank, N.A.
Acceptance Fee $500 Waived S0 Waived
Annual Administration Fee $2,000 $5,000 $3,300 $1,000
Minimum $500 Minimum $3,000
Per Quarter Annual Fee
Transaction Fees
Security Transaction Fee (Buy/Sell) $25 Waived $10 Waived
Wire/Check Fee $20 Waived 515 Waived
Audit Confirm S50 Waived NA Waived
Acct Manager Location Jacksonville, FL  Richmond, VA Wilmington, DE  Pittsburgh, PA
L-T Ratings:
Moody's Al Al Aa3 Baa3
S&P Al AA- A BBB
Fitch AA- AA- A+ NA
Assets under Custodial Management:
2015 $697.6 $628.0 $103.0 $40.0
2016 $677.5 $702.0 $110.2 $55.6
2017 $673.6 $767.0 $122.1 $49.0
(Sbillions) (Shillions) (Shillions) (Shillions)
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Next Steps ﬁ@ﬁ

= Follow up with Respondent selected by the County to clarify any additional questions.

— Set up conference call with Respondent as necessary.

Selection of Custodial Bank.

m  Establish accounts.

= Determine amounts, maturities and types of investments to be bid out.

m  Set up bid forms and time for bids to occur.

B Bid investments with settlement and delivery to County’s account at the Custodial Bank.

DavenrORT & COMPANY
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Municipal Advisor Disclaimer

The U.S. Securities and Exchange Commission (the “SEC”) has clarified that a broker, dealer or municipal securities dealer engaging in municipal advisory activities outside the scope of underwriting a
particular issuance of municipal securities should be subject to municipal advisor registration. Davenport & Company LLC (“Davenport”) has registered as a municipal advisor with the SEC. As a registered
municipal advisor Davenport may provide advice to a municipal entity or obligated person. An obligated person Is an entity other than a municipal entity, such as a not for profit corporation, that has
commenced an application or negotiation with an entity to issue municipal securities on its behalf and for which it will provide support. If and when an issuer engages Davenport to provide financial advisory or
consultant services with respect to the issuance of municipal securities, Davenport is obligated to evidence such a financial advisory relationship with a written agreement.

When acting as a registered municipal advisor Davenport is a fiduciary required by federal law to act in the best interest of a municipal entity without regard to its own financial or other interests. Davenport is
not a fiduciary when it acts as a registered investiment advisor, when advising an obligated person, or when acting as an underwriter, though it is required to deal fairly with such persons,

This material was prepared by public finance, or other non-research personnel of Davenport. This material was not produced by a research analyst, although it may refer to a Davenport research analyst or
research report. Unless otherwise indicated, these views (if any) are the author's and may differ from those of the Davenport fixed income or research department or others in the firm. Davenport may perform
or seek to perform financial advisory services for the issuers of the securities and instruments mentioned herein.

This material has been prepared for information purposes only and is not a solicitation of any offer to buy or sell any security/instrument or to participate in any trading strategy. Any such offer would be made
only after a prospective participant had completed its own independent investigation of the securities, instruments or transactions and received all information it required to make its own investment decision,
including, where applicable, a review of any offering circular or memorandum describing such security or instrument. That information would contain material information not contained herein and to which
prospective participants are referred. This material is based on public information as of the specified date, and may be stale thereafter. We have no obligation to tell you when information herein may change.
We make no representation or warranty with respect to the completeness of this material. Davenport has no obligation to continue to publish information on the securities/instruments mentioned herein.
Recipients are required to comply with any legal or contractual restrictions on their purchase, holding, sale, exercise of rights or performance of obligations under any securities/instruments transaction.

The securities/instruments discussed in this material may not be suitable for all investors or Issuers. Recipients should seek independent financial advice prior to making any investment decision based on
this material. This material does not provide individually tailored investment advice or offer tax, regulatory, accounting or legal advice. Prior to entering into any proposed transaction, recipients should
determine, in consultation with their own investment, legal, tax, regulatory and accounting advisors, the economic risks and merits, as well as the legal, tax, regulatory and accounting characteristics and
consequences, of the transaction. You should consider this material as only a single factor in making an investment decision.

The value of and income from investments and the cost of borrowing may vary because of changes In interest rates, foreign exchange rates, default rates, prepayment rates, securities/instruments prices,
market indexes, operational or financial conditions or companies or other factors, There may be time Hmitations on the exercise of options or other rights in securities/instruments transactions. Past
performance is not necessarily a guide to future performance and estimates of future performance are based on assumptions that may not be realized. Actual events may differ from those assumed and
changes to any assumptions may have a material impact on any projections or estimates. Other events not taken into account may occur and may significantly affect the projections or estimates. Certain
assumptions may have been made for modeling purposes or to simplify the presentation and/or calculation of any projections or estimates, and Davenport does not represent that any such assumptions will
reflect actual future events. Accordingly, there can be no assurance that estimated returns or projections will be realized or that actual returns or performance results will not materially differ from those
estimated herein. This material may not be sold or redistributed without the prior written consent of Davenport.
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DAvVENPORT & COMPANY Davenport Public Finance

One James Center

901 East Cary Street

Suite 1100

Richmond, Virginia 23219

To Dickenson County, VA - County Board of Supervisors, IDA, and Schools

Roland Kooch, SVP, Davenport & Company LLC

RG] R.T. Taylor, VP, Davenport & Company LLC

Date June 5, 2018

Subject Custodial Agent Request for Proposals (“RFP") Results
Investment of Reimbursed Grant Funds

CC: David Rose, SVP/Manager, Davenport & Company LLC

Overview

Davenport & Company LLC (“Davenport”) has been engaged by Dickenson County, the Industrial Development Authority (the
“IDA") of Dickenson County, and Dickenson County Public Schools (collectively referred to as the “County”) to research and
evaluate the ability for the County to invest Reimbursed Army Corps of Engineers Grant Funds (the “Reimbursed Grant Funds”)
related to the Ridgeview Middle/High School Project with the goals of safety of principal, liquidity and return.

To that end and at the request of the County, Davenport conducted an RFP process for Custodial Agent Services on April 4,
2018. On April 17, 2018, Davenport received responses from the following Banking Institutions:

= Bank of New York Mellon Trust Co, N.A.;

= US Bank, N.A;

= Wilmington Trust, N.A.; and

= Zions Bank, N.A.

In addition, at the request of the County, Davenport sent the RFP to New Horizon Bank for their consideration. New Horizon
Bank declined to submit a response.

Highlights of RFP Results

In summary, the results of the RFP process yielded the following:

= Competitive pricing from all respondents.

= 3 of the 4 respondents were rated highly (in the “A"-range or higher) by the National Rating Agencies.

= All respondents have custody of assets in the billions of dollars, which reflects the experience and wherewithal to meet the
County’s needs.

= All respondents have the appropriate depth of personnel to provide the County with the desired level of customer service.

With the guidance of County Staff, Davenport identified Bank of New York Mellon and Wilmington Trust as the Top 2
respondents. Davenport coordinated follow-up discussions and online demonstrations with both firms, County Staff, and
Davenport personnel.

Recommendation

Based upon competitive pricing, customer service capacity, and reporting capabilities evidenced via the follow-up
discussions/online demonstrations, Davenport and County Staff collectively recommend selecting Bank of New York Melion as
the winning proposer for Custodial Agent Services.
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