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Application Location

BALLENTINE RO 00404

Record Details
Applicant:

Ceug Harolcsan

New Energy Ventiras, ing.

2R88 | gepr Aveonue East

Sute 1135

Carlspad. CA, 92040

Prirrzay Fheqe (7855 271.3528
doug.ha~sidson@reveiures.com

Owner:
MEWBERN FARMSLL C
95% WATERSIDS SR §7S 1400
NORFOLK WA 2357033507
Pnmary Phone 7374773917

richardburcughsi@baresndsay.com

wMore Details
= Related Contacts

Agent information

#ar Niemann £gn Nigmarr
Nertr Ridge Rese.res LT
2707 Farm Raad

Algxandria. VA&, 22302

Farary Phare: 703 8070412
Erankniemann tEuorcrst e

Crrinrad Mhannack mai

https:/facald.accela.com/Chesapeaks’

Project Description:
Mew Eneryy VYentures Hickery Sciar Fam
Mew Energy “entures is propos.ng to corsfuc a sclar choweveltaie
electtic geraranng farm 0 oeiccated on the 154 £ acre Newbem Farms
crepedy 0% Batlefiele Bivd or Ballertine Raad in Hic<ary Wi, Tre solar
arm will nase a raled capasty of up to 32 Mdaz ut wzng aporoxeaaly
154 000 sola- PV medules mourted on a single-axis —asking syatem
cavenng an area ¢f acproximately 142 asres, New tre-gy nas submitiec
hwg ‘2% separate electncal Interconnestion 0rg eol requess with

Comormor: 1; 20MW VAR 181068, and 21 12%W VAR 15112, The

e:ectnical cuiput Tomithe preects wil canract i3 the ex-sting Domitian
Vorgir.a Power Zistrbudan system viz new cower jiras that a:ll extend
fom e Newbers Farmis sibe via g0 estierg asseretaisng Balentne

R tc Batiefad 4w

Developer information
Doug Harnlzsor

Ney Erergy Yenuires. inc,
2888 Loser Averue East

Sute 173G

Carlspad CA 920140

Prman PhongTAN 271 36828

Email coug.nascigson@reaventures com
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City of Chesapeake, Virginia

Frate-red Cras el S-ma

= Application Information
ACKNOWLEDGEMENT

Does any member of the Planning Commission or Ao
City Council own or have any personal ar financial
interest in the land which is subject to this
application, or has any personal or financial

interest in the outcome of the decisions, as

defined by the Virginia Conflict of Interest Act?:

I, the owner {or agent), certify that all statements Yes
in this application are true and correct to the best
of my knowledge, are accurate and complete and
includes all required information and submittals, I
also certify that the list of adjacent property
owners, if required, is complete and correct as of
the date of this application submittal. I understand
that If the list of adjacent property owners is
determined to be incomplete at a later date, any
action taken on this application may become nul!
and void.:

I, the applicant, understand that the cost of e
newspaper advertising for public hearing

notification purposes is my responsibllity and

agree to pay all notices of payment due and kills
associate with advertising costs for this

application. Advertising cost will be billed
separately.:

Party Responsible for Advertising Cost: Apnplicant

1, the applicant, consent to entry upon the subject Yes
property by public officers, employees, and agents

of the City of Chesapeake wishing to view the site

for purposes of processing, evaluating or deciding

this application.:

i

DESCRIFTION OF PROPERTY

Lommon Description:

Newbern Farms parcel at the e~d of Ballertine Road rnear Hickery.

Legal Description of the Property:

NR HICKORY 143 AL, Tax parcel # 0970000000660, NOTE: Tne City of Chesapeake real ostate and tux records ind cata

that the parcel is 145 acres. Howewver, 2 legal survey performed in 1999 by K-G Engineerirg identfies the parcel 23
i54.4 acres (see attached].

Physical description of the property including
location of its boundaries to the north, south, east,
and west. State the street frontage, depth, and
overall size in square feet/acreage::
154.4 acre parcel {6,725,000 57), northeast of Ballentire Rd. and 4,974 £, east of Battlefie'd Bivd, There is no strest
frontage. All of the land is currently being farmed,
Proposed Zoning reclassification(s) and acreage of N'A
each proposed zonlng reclassification{s)::

WIII the agplication Involve land disturbance for ND
residential, assembly, day care, group home,
recreation; school, library, or simitar land use?:

CEBPA

If within CBPA, submit an RPA and RMA e
delineation meeting the requirements of Section

26, Article X, of the Chesapeake City Code.:

NATURE OF PROPOSED USE
standard Industrial Classification: 4911

Provide a detailed description of the proposad use

including hours of operation, rumber of

employees, projected number of daily customers,

etc.:

Saolar photovzltaic electric farm thet will operate year-rc.und and generate power during daylight hours onty, Trere are
no permanent emplayees on-site, and 2 srmail crew will visit the site 1-2 times per month to perform routine
maintenance and repairs.

Describe any and all special conditions for the

use, construction, layout, landscaping and

screening, or appearance of the site which are

offered to be made conditions of the use permit

for purposes of assuring its compatibility with the

surrounding neighborhood.:

The entire site will be enciosed by a 8 f, security fence, The sclar paneis will be located approx, 20 ft. from the fence
fine, and are 4-6 ft abeve ground. The will be a single gated and locked ertrance on Ballentine Read. Al access ways
within the site will be ron-paved. Any addit'onzl landscasing ard screening required wili conformt to City ordinances ard
the CUP.

Describe whether the proposed conditional use

will be consistent with the adopted policies in the

Comprehensive Plan of the City.:

hitps /faca3.acceta.com/Chesapeake’
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11072017 City of Chesapeake. Virginia

The propased conditional use is oo nt with adopted Jiny pohic s 0 that s a low-rmy cevalopment act v by that
will not harm the land for future re-L.-posing. The project w'll use no watar ir tne solar elen. ¢ generaton process,
and will generate ~c aiv emissions ard no noise. There will he no addiztisnal ourcsr to the Cou-ty's i~frastructyre
noluding reads, water anc sewer sorvice, schools or firgfoalice. The praposec use wili add to the county tax base but
requires lithte to ne public services. Many individials and contrecters from the comridnity w..! have an opportunity to
penefit during the canstraction of the saler fa-m. The carstruction of tne project wit! wot pravzat any adjace-t land fram
zeing developed in accerdance with the adopted land use piars or zonisg srdinances,

Are there any stipulations from a previous N
Conditional Use Parmit that still apply to the
property?:

Existing Proffers: 't}

ADVERSE EFFECTS DESCRIPTION

The noise characteristics of the proposed use, and
whether they exceed the maximum sound levels
that are typical of usas permitted as a matter of
right in the district.:

The loudest equipment, the DC-to-AC inverters {total of approx. 13) arccuce approx. 63¢B at 30 ft, They will not be
Reard by the nearest résidence (1,230 fL to the N} nor the St Srices Carrectiognal Center (3,500 fr. to the SE),

The anticipated glare from vehicular and

stationary lights, and the extent to which such

lights will be visible from any residential district,:

Trere wifl be ro glare from vehicular traffic. Tnere witl be no pe-manent, lighting during nig-time hours except i the
case of emnergency cond tions or temparary maintenance reguiremernts, The sclar ganels abscrb sunlight ard will
produce na glare or glint.

The vulnerability of the proposed use to fire and Mirimal.

related safety hazards.:

The interference by the proposed use with any Mane,
easements, roadways, rail lines, utilities and
public or private rights of way.:

The possible destruction, loss or damage of a hone.
natural, scenic or historic feature of significant
importance.:

The adequacy of proposed landscaping and
buffaring measures to screen the site from
neighboring properties zoned for or containing
less intensive uses.:

The nearest res'dential property, lacatec to the nertk on Head of River Road, is 1,250 ft. from the property bovndary
Vme, Tnerefore visual impacts to neighboring propertes will be minimal.

TRAFFIC IMPACT

bescribe how traffic ingress and egress would be
provided hetwaen the subject property and the
existing abutting and intersecting roads (Are -
turns pecessary? Is there a proposed median
break? Is there shared access? Etc.) State
whether traffic devices, such as signals and turn

lanes, wauld be raquired to provide safe ingress
and egress.:

Vanicula® traffic wili enter Ballenting Read off Battlefield Blvd, north ard south, N tra™ic devicas such as signals and
turn leres are required. Ouming the censtruction phase, car pari’ng ard laydowr aveas for corstruction and equiament
storage wilt be available ad’acent tc the project s'te.

Is a Traffic Impact Analysis required?: Mo

DRAINAGE IMPACT ANALYSIS [DIA)

What off-site easements and/or improvements are None.

required? What steps have been taken to ensure

that these easements can be obtained and that

improvements can be constructed?:

Address the current adequacy of the existing

drainage receiving facility.:
The entire site is surrcunded by existing, open d-ainage gitthes connecti-g witnout fall to the Northwest River. Thesa
ditcheas gre adequate tz hangle stormwater from the site.Tne impervicus area of the proposed sclar farm is anly 2-2%,
Is this development subject to tidal impacts? How

will the tides associated with a hurricane or

northeaster affect the drainage system?:

The site is not adjacernt to any tida! waters and will have nc tida! impact due tc targe ra:r even:s.
What steps have been takan to ensure no property

damage will result frem a 10C-year tidal or

rainfall event?:

The area is not within ary fizegplain, anc existing drainage is adeguate to hancle sicrm water frorm 100-year rainfall
events,

WATER AND SEWER MPACT

State the estimated water and sewer demand to NSA
be generated by the developmant including the

basis for the water and sewer demands estimated

for the project {i.e. GPD per acra or dwelling). For
affice and institutional, commercial, and industrial
rezaning, identify peak demands in addition to

average demands.:

Compare the water and sewer demands generated N/A
htipsJfaca3.accela. com/Chesapeake/ a5



17102017 City of Chesapeake, Virginia

by the proposed development the demands
generated by development unu.. existing zoning,

and the demand generated by development at

highest density allowed under the proposed

Zoning.:

Describe the plan for meeting the anticipated R
water and sewer damands including

methodologies used to determine that existing
facilities will be able to provide ar handle the
additional ficws (see Public Utifities for

assistance.:

Submit a conceptual plan identifying the proposed N/A
routing of off-site water lines and sewer force

mains arid the proposed location of pump

statien(s), if needed, to serve the project.:

State the locatlon of the nearest water and sewer Mo
lines which could accommeodate flows generated

by the proposed developmant.:

Proposed Septic Tanks and Private Wells: Neo

If yes, pravide a seil analysis for the subject Mo
property and doecumentation from the Chesapeake
Heaith Department approving the site for septic

tank use.:

OPEN SPACE AND RECREATION

Is the development subject to Section 19-700 et MNa
saq. (Open Space and Recreational Area
reguirement):

COMMON OWNERSHIP

Are any features of the development proposed to  No
be held in common ownership by the persons

residing in or owning lots in the development and

not to be dedicated to and accepted by the City or
other public entity?:

By checking this box I agree to submit as part of  Yas
this application a detalled plan for the
establishment and perpetual maintenance of ali
such common open space and common
improvements. The absaence of sufficient bonding,
escrow acceount, or other financial measures to
ensure the proper construction and perpetual
maintenance of such common areas shall be
grounds for the denial of this application. Ail
daocumentation shall meet the requirements of the
Chesapeake Zoning Ordinance.:

FENTRESS OVERLAY DISTRICT
Fentress Restrictive Easemant: Na

@ Application Information Table
DESCRPTION OF PROPERTY

13 Digit Tax Map Mumbers:
0970000000660

Owner:

Newoern Farms LLC

ADJ PROPERTY ZONING AND USES

Direction:

Mortn

Please provide bath the zoning classificatior and the
existing land use.:

A-1

Direction:

Eas:

Please provide both the zoning classification and the
existing land use.:
Al

Direction:
South

Piease provide both the zonlng classification and the
existing land usea.:

A-1
Direction:
West

Piease provide both the zoning classification and the
existing land use,:

AT

hitps W/aca3.accela com/Chesapeake/



ME2017 City of Chesapeake, Virginia

Direction:
East

Pleasa provide both the zoning classification and the
existing land usa.:

MANY. Existing use: farming
= Parcel Information

Parcel Number / Tax Map Number:
GYrGIGRIGIER0

Legal Description:
MR HICKORY 145 AG

https:/faca3.accela.com/Chesapeake/
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SPECIAL POWER OF ATTORNEY

Application No: _ PLN-USE-2017-003
Tax Map Number{s), __ 0870000000660

Property Description (Street Address, if assigned, or Common Description, Borough):

Newbern Farms LLC, Ballentine Road 00004, Buts Road Borough

Nature of application: _Conditional Use Permit for sciar PV electric farm

If'we* Richard C. Burroughs . amfare

[ ] the applicant(s) for the above referenced aprlication; gthe owner(s) of the property described

above and lAve do hereby make, constitute, and appoint New Enerqy Ventures, Inc., as
Applicant, and North Ridge Resources LLC, as Agent , my true and lawful

attorney-in-fact, and grant unta my attorney-in-fact full power and authority to make application for the
application described above, and to perform all acts and make all representations as such person shall
deem necessary or appropriate in regard to said application, without any limitation whatsoever. including
but not limited to the following authority:

1. Rezoning applications: to submit proffers that would constitute binding conditions on
the rezoning of the property, including limitations on its use, and to modify or amend
any documents in whole or in part relating to the application.

2. Conditional Use Permit applications: to offer conditions to which the proposed use of
the property would be subject; and to modify or amend any documents in whole or in

part relating to the application.

The rights, powers, and authority of said attorney-in-fact herein granted shall commence and be in full
force and effect onthe 23 day of __January ,2017 | and shallremain in full force
and effect thereafter until actual notice, by certified mail, return receipt requested is received by the
Planning Department of the City of Chesapeake stating that the terms of this power have been revoked
or modified.

Applicant/Owner: Applicant/Owner:
Name, Title Name, Titte Richard C. Burroughs. Managing Member
Company Company _Newbern Farms, LLC

Commonwgalth/Siate of V‘lq
City ofm

Subscribed and sworn to before me this C:Q E: day of CL]l(D,J\._ 20 (7 :

by

LY '
LS j.F.ERG ‘y
Ssbiieg; e, 23
~ Yy .O* [#5 001"
QG Y- NOTARY PUBLIC

s SREGISTRATION % ¢
o y 03;2‘5:3& - Notary Registration No. 6405 63.3
- - s My commission expires AN L 3 O N0 A0
Sﬁ%@?ﬂ&?&%@&d’(‘ney Efective November 20,2014
¢ JARY i:U .

= % 08-30-202C




€ =CIAL POWER OF ATTORNI

Application No: __PLN-USE-2017-003

Tax Map Number(s): __ 0970000000660

Property Description (Street Address, if assigned, or Commaon Description, Borough):
Newbermn Farms LLC, Ballentine Road 00004, Buts Road Borough

Nature of application; _Conditional Use Permit for solar PV electric farm

lrwe* New Energy Ventures, Inc. ., am/are

gthe applicant(s) for the above referenced application; [_] the owner(s) of the property described
above and l/we do hereby make, constitute, and appoint

North Ridge Resources LLC, as Agent , My true and lawful
attorney-in-fact, and grant unto my attorney-in-fact full power and authority to make application for the
application described above, and to perform ali acts and make all representations as such person shal
deem necessary or appropriate in regard to said application, without any imitation whatsoever, including
but not limited to the following authority:

1. Rezoning applications: to submit proffers that would constitute binding conditicns on
the rezoning of the property, including limitations on its use, and t¢ medify or amend
any documents in whole or in par relating to the application.

2. Conditional Use Permit applications: to offer conditions to which the proposed use of
the property would be subject; and to modify or amend any documents in whole or in
part relating to the application.

The rights, powers, and authority of said atterney-in-fact herein granted shall commence and be in full
force and effect on the __23 day of _ January , 2017, and shalil remain in full force
and effect thereafter until actual notice, by certified mail, return receipt requested is received by the
Planning Department of the City of Chesapeake stating that the terms of this power have been revoked
or modified.

Applicant/Owner: Applicant/Owner:

/. .
[

Name, Title Name, Tile John Parizek, CFO

Company Campany _New Energy Ventures, Inc.

Commonwealth/State of CQ\\'QOW\“ Q

eyt SON A0

Subscrbed and sworn to before me this 8 day of \Y)ﬂ\){,\rb\ 20\’:}— .
oy A0hn Hrize 7Y

/KIOTAF{Y PUBLIC

Notary-Regist tlon No. 6‘2 E‘)OLOL'\D
My commisgion expires: Ap\“\ Q(Q_m @D&O

Special Power of Attorney Effective November 20, 2014

Aledse e atachmgn




CALIFORNIA JURA'I' WITH AFFIANT STATEMENT GOVERNMENT CODE § 8202

YSee Attached Document (Notary to cross out lines 1-6 below)
_! See Statement Below (Lines 1-6 to be completed only by document signer(s], not Notary)

/

-

W Document Signer No. 1 Signature of Document Signer No. 2 (if any)

— .
A notary public or other officer compileting this certificate verifies only the identity of the individual who sighed the 5
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. ‘

State of Califgrni . Subscribed and swom to {or affirmed) before me
County of b
vo S0 o 3 JODNOHY o F
Manth -

by Date Year

(1) :XDY\{\ Q&Y\‘Z@L

{and {2} / h
Nefe(s) of Signer(s)

proved to me on the basi satisfaciory evidence
tc be the person(s &

IWONNE MARTINEZ
notary Pubhe - Cahfernia
San Diego County
Commission # 2150645
My Comm. Expires Apr 26. 2020

LYNN

Signature L.
Signatu % Notary Pubiic

Seal
Place Notary Seal Above
OPTIONAL

Though this section is optional, completing this information can deter alferation of the document or
fraudutent reattachment of this farm to an unintended docurment.

Description of Attached

Document Date:

02014 National Notary Assoc:atlon " WWW, Nattona!Notary org + 1-800-US NOTARY (1 800 8?6 682?] Item #5910



STATEMENT OF OWNERSHIP

Application No: PLN-USE-2017-003

The owner(s) and/or applicant(s) listed on the attached Conditional Use Permit
Application, do hereby affirm that the listing attached to, and hereby made a part of this
statement of ownership, identifies the names and last known addresses of all of the
following persons and entities in regard to the property that is the subject of the
Application:

1. All applicants, title owners, contract purchasers, and lessees of the property; and,
if any of the foregoing is a trustee, each beneficiary having an interest in the
property.

2. Where any of those listed in (1) above is a corporation, all shareholders owning ten

per cent {10%) or more of any class of stock issued by said corporation and w here
any of those listed in (1) above is a corporation having ten (10) or fewer
shareholders, all such shareholders. This requirement may be waived by the
Planning Director where the owner or applicant, as applicable, is a publicly-held
corporation.

3. Where any of those listed in (1) above is a partnership, or limited liability company,
all such partners, both general and limited, in a partnership, and all members of a
limited liability company.

4 Where any of those listed in (1) above is a church, provide a list of all such trustees
or if no trustees, then identify the president or vice-president of the corporation or
association of the church.

Attach the listing of names and addresses on business letterhead of either the
applicant, owner or agent, as required above.

Applicant: New EnergyVpntures Owner;

John Parizek, CFO / , £
Printed Name & Titl/ éf Authorized Signatory  Printed Name & Title of Authorized Signatory
(include titl¢ & company name when applicant or owner is not an individual}

Commonwealtha’Stat_e of Cﬂ\ \QOTT\\ C\
City of N

Subscribed and sworn {0 before me this 9\ I day ofjﬂﬂ\mm 20\:!.'

./'

TARY PUBLIC
g/(l B0
My comm|SS| expires: A:D(*\\;(ﬂ\'\ ;1()96

6006 SCE HC{Q’WLQH%‘




CALIFORNIA JURAT WITH AFFIAHT STATEMEHT GOVERNMENT CODE § 8202

; See Attached Document (Notary to cross out lines 1-6 below)
_. See Statement Below (Lines 1-6 to be completed only by docurment signer(s], not Notary)

/STgnature of Document Signer No. 1 Signature of Document Signer No. 2 (if any)

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the :
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. i

State of Califgmi . Subscribed and sworn to {or affirmed} before me

County of ﬂ \ _ ft z:{, "ﬁm Y.u \’—‘f.«
on this day of\ \)0 , 20 :
by Date Month J Year
M 6—0\\0 ;( &WZQ\_L
{and (2) / %

i TVONNE MARTINEZ t Jéme(s) of Signer(s)
) Notary Public - Calitornia _ .

San Diego Counly %
Commission # 2150845 =
Yy Comm. Erpires Apr28, 2020

Signatuye

Seal
Place Notary Seal Above

OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document: W\\-D% Y‘ h Document Date:

Number of Pages: Signer{s} Other Than Named Above:

02014 Natronaj Notary Association » www. NahonalNotary org+ 1 800 US NOTARY {1 -800-876-6827) Itemn #5910



ADJACENT PROPERTY OWNERS LIST OF ADDRESSES
(Application for New Energy Ventures Solar Farm Project)

Tax Map #: 0970000000620

Name: Bayville Farms Associates
Street; 999 Waterside Drive, Suite 1400
City: Norfolk

State/Zip: VA 23510-3300

Tax Map #: 0860000000060

Name: Strategic Development, LLC
Street: 700 INDEPENDENCE BLVD, #202
City: VIRGINIA BEACH

State/Zip: VA 23455-6201

Tax Map #: 0970000000650
Name: Margaret G. Pugh
Street: 1755 Centerville Tpke.
City: S. Chesapeake
State/Zip: VA 23322-1904

Tax Map #: 0860000000180
Name: Margaret G. Pugh
Street: 1755 Centerville Tpke.
City: S. Chesapeake
State/Zip: VA 23322-1904

Tax Map #: 0970000000632
Name: Don H. Higgerseon
Street: 815 Waterfatl Way
City: Chesapeake

State/Zip: VA 23322-9605

Tax Map #: 0970000000631
Name: Mark Higgerson

Street: 1157 Indian Creek Road
City: Chesapeake

State/Zip: VA 23322-2056

Tax Map #: 0970000000630
Name: Barry W. Higgerson
Street: PO Box 1128

City: Chesapeake

State/Zip: VA 23327-1128

Tax Map #: 0860000000075
Name: Lyle and Molly Pugh
Street: 2220 Bishop Road
City: Blacksburg

State/Zip: VA 24060-8820
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e ']e\_l VIRGINIA &
Chesapeake City Treasurer

BARBARA O. CARRAWAY, TREASURER

Post Office Box 18495

Chesapeake, Virginia 23328-8425

(757) 352-8281

Real Estate Tax Demonstration Form

Narne of Property Owner: Newbern Farms LLC
Control Number(s} of Property: 0970000000660

Per section §16-102 and §17-102 of the Zoning Qrdinance, this document is to
certify that according to records held by the Treasurer Office, no delinquent rea
estate taxes are currently due on the above property.

Treasurer’s Employee Signature:

Treasurer’s Employee Name: Gloria W Matthews

Title: Customer Service Clerk 111 Date: 1/4/17

S2FometZoning Ordinmace Forms: The Demo Forme Socx



Chesapeake
VIRGINIA City of Chesapeake
Department of Planning

(757) 382-6176

FAX (757) 382-83506
In accordance with Section 16-105{A)(5) of the Chesapeake Zoning Ordinance: |

Tt shall be the responsibility of the applicant to post on the property for which the application is filed one or more signs,
provided by the City, so that at least one sign is facing and clearly visible from each public right-of-way, the location of
the sign shall be specified by the Planning Department. Where the subject property abuts more than one right-of-way and
is one acre or more in size, signs shall be placed on all rights-of-way at every five hundred (500) fect of road frontage. As
used in the subsection, the term “right-of-way™ shall not include interstates. In the case of a proposed conditional
rezoning, in which profters are made for the extension of an existing public strect, signs shall be posted at the beginning
and terminus of the proposed street extension. All signs required under this subsection shall be erected not less than
fourteen (14) days prior to the date of the first scheduled public hearing before the Planning Commission and shall inciude
notice of the time and place of that first hearing and the specific nature of the matter involved. The signs will not be
posted on buildings or structures uniess the application pertains to the reconstruction, renovation, or expansion of the
building or structure. The signs shall be continually maintained by the applicant on the site to the conclusion of the public
hearing by City Council. Applicants shall be required to pay the sum of twenty-five ($25) dollars for the first sign which
is required, and twenty ($20) dollars for each additional required sign. In the event it is shown 10 be satisfaction of the
Planning Commission or City Council, as the case may be, that improper posting or removal of required signs has
occurred; the hearing on the application may be continued at the direction of the Commission or Council. Nothing in this
subsection shall be construed to invalidate any subsequently adopted amendment or ordinance because of failure to post
signs in accordance with the requirements herein so long as all notice procedures in Virginia Code Section 15.2-2204 are
met. All signs shall be removed from the property within five (5) days of the final determination of the matter by City
Council. Any sign remaining on a property more than five (5} days after final City Counci! action on the rezoning
application to which it refers shall be an illegal sign and a violation of this ordinance.™

The sign(s) shall be removed from the property within (2) weeks of
O Planning Department Final Action Letter

The sign(s) shall be removed from the property within five (5) days of
0 Planning Commission Action
#] City Council Action

Failure to remove the sign{s) constitutes a violation of the Chesapeake Zoning Ordinance and will result in action taken by
the Zoning Administrator, including possible court action and penalties. City forces have the right to enter the property
and retrieve all signs.

In accordance with Section 14-707 of the Chesapeake Zoning Ordinance, the attachment of public hearing signs to trees,
communication towers, utility poles or fence posts is prohibited. The attachment of signs to trees, communication towers,
utility poles or fence posts may result in the continuance or denial of an application, and may also result in action taken by
the Zoning Administrator, including possible court action and penalties.

Signature of the applicant signified that he/she has received 2 sign{s} and has knowledge of the legal
requirements and the enforcement of the same.

It shall be the responsibility of the applicant to have someone present at the Planning Commission public hearing to
represent the application. Failure to do so may result in the continuation or denial ofy application.

D0 — 3/20/ 1

Signature (_J"f_A"p-plicant Date / /

Application # PLM - DSE- »oUl1-003 \J‘L(/Kwe)ﬁ)m FGLM%&




Show Invoice Detail Page 1 of 2

Invoice Detail

Permit ID #: P| N-|JSE-2017-003
Invoice #: 541207
Invoice Date: (03/27/2017 12:50:34

Period Fes Itarn ity Fee
FINAL  Sign Fee 1 $45.00

Total Fes: $45.00

https://av3.accela.com/portlets/fee/showReceipt.do?mode=show&RECEIPT _NBR=54120... 3/30/2017



Xﬁ’ﬁl\[ﬁ Post Sign
Hﬁ‘*““\*&? ‘I/Il/////// / Post Sign

i

/
H\,\TMH /
e / /’
/ T e
! . o
. i i d ) T r
Lo ; x. e/
T ! i / i
T / I
4 ! i if
- 3 5
- ; i
— - ."f / ."‘l-'l
i : i

3,600
) Fest

S
-USE>2017-003




w8

JYIA_ Z0Z# QAT IONIANIJIANI 004

ad dOHsI8 0zze ATION ' ¥ 3TATHONd S£00000000980

Z0z# QA1 3 0 17AN3WJOT3A3A IDILVHLS 0900000000980
wao.__unld 1aumgQ

~y

J

@
®
@
@
-
@
¢

| all8ued
siaumopueT jusaelpy

4& A B =
D000.L60 |/

NOSH3OOIH
1£90000000.60

A

S3LVIDOSSY,

TIAAVE

9000000060




NEW ENERGY VENTURES, INC.

BYLAWS

ARTICLE 1
OFFICES

Section 1. Offices. The registered office shall be in the State of Delaware. The
Corporation may have offices at such other places both within and without the State of Delaware
as the Board of Directors may from time to time determine or as may be necessary or convenient
to the business ot the Corporation.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting. The annual meeting of the stockholders of the
Corporation shall be held on such date, at such time, and at such place (if any) within or without
the State of Delaware as shall be designated from time to time by the Board of Directors and
stated in the noticc of the meeting.

Section 2. Special Meetings. Special meetings of the stockholders of the
Corporation shall be held on such date, at such time, and at such place (if any) within or without
the State of Delaware as shall be designated from time to time by the Board of Directors and
stated in the notice of the mecting.

Section 3. Notice of Mectings. (a) The Corporation shall give notice of any
annual or special meeting of stockholders. Notices of meetings of the stockholders shall state the
place, if any. date, and hour of the meeting, and the means of remote communication, if any, by
which stockholders and proxyholders may be deemed 1o be present in person and vote at such
meeting. Written notice of any meeting shall be given not less than ten (10) nor more than sixty
(60) days before the date of the meeting to each stockholder entitled to vote at such meeting as of
the record date for determining the stockholders entitled to notice of the meeting. In the case of
a special meeting, the notice shall state the purpose or purposes for which the meeting is called.
No business other than that specified in the notice thereol shall be transacted at any special
meeting. Unless otherwise provided by applicable law or the Certificate of Incorporation, notice
shall be given to each stockholder entitled to vote at such meeting not fewer than ten (10) days or
more than sixty (6(0) days before the date of the meeting.

{b)  Notice to stockholders may be given by personal delivery, mail, or,
with the consent of the stockholder entitled to receive notice, by facsimile, electronic mail. or
other means of electronic transmission. If mailed, notice 1s given when deposited in the United
States mail. postage prepaid, directed to the stockholder at such stockholder's address as it
appears on the records of the corporation. An aftidavit of the secretary or an assistant secretary



or of the transfer agent or other agent of the Corporation that the notice has been given by
personal delivery, by mail, or by a form of electronic transmission shall, in the absence of fraud,
be prima facie evidence of the tacts stated therein.

(¢} Notice of any meeting of stockholders need not be given to any
stockholder if waived by such stockholder either in a writing signed by such stockholder or by
clectronic transmission, whether such waiver is given before or after such meeting 1s held.

Section 4. Quorum and Adjournment. Except as otherwise required by law, by
the Certificate of Incorporation of the Corporation, or by these Bylaws, the presence, in person or
represented by proxy. of the holders of a majority of the aggregate voting power of the stock
issued and outstanding, entitled to vote thereat, shall constitute a quorum for the transaction of
business at all meetings of the stockholders. If such majority shall not be present or represented
at any meeting of the stockholders, the stockholders present, although less than a quorum, shall
have the power to adjourn the meeting to another time and place.

Section 5. Adjourned Meetings. When a meeting is adjourned to another time
and place, if any, unless otherwise provided by these Bylaws, notice need not be given of the
adjourned meeting if the date, time, and place. it any, thereof and the means of remote
communication, if any, by which stockholders and proxyholders may be deemed 1o be present in
person and vote at such adjourned meeting, are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the stockholders may transact any business that
might have been transacted at the original meeting. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
such meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting. If an adjournment is for more than thirty (30) days or, if after an
adjournment, a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder entitled to vote at the meeting.

Section 6. Vote Required. Except as otherwise provided by law or by the
Certiticate of Incorporation:

{a) All elections of directors shall be by written ballot. Directors shall
be elected by a plurality in voting power of the shares present in person or represented by proxy
at a meeting of the stockholders and entitled to vote in the election of directors; and

(b) Whenever any corporate action other than the election of directors
is to be taken, it shall be authorized by a majority in voting power of the shares present in person
or represented by proxy at a meeting of stockholders and entitled to vote on the subject matter.

Section 7. Manner of Voting; Proxies. (a) At cach meeting of stockholders, each
stockholder having the right to vote shall be entitled to vote in person or by proxy. Each
stockholder shall be entitled to votc each share of stock having voting power and registered in
such stockholder’s name on the books of the Corporation on the record date fixed tor
determination of stockholders entitled to vote at such meeting.




{b) Each person entitled to vole at a meeting of stockholders or to
express consent or dissent to corporate action in writing without a meeting may execute a writing
authorizing another person or persons to act for such stockholder by proxy, but no such proxy
shall be voted or acted upon after three (3) years from its date, unless the proxy provides for a
longer period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only so
long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy
may be made irrevocable regardless of whether the interest with which it is coupled is an interest
in the stock itself or an interest in the corporation generally. Proxies need not be filed with the
Secretary of the Corporation until the meeting is called to order, but shall be filed betfore being
voted.

Section 8. Remote Communication. (a) If authorized by the Board of Directors
in its sole discretion, and subject to such guidelines and procedures as the Board of Directors
may adopt, stockholders and proxyholders may, by means of remote communication:

(H participate 1in a meeting of stockholders; and

(2) be deemed present in person and vote at a meeting of stockholders
whether such meeting is 10 be held at a designated place or solely by means ol remote
communication, provided that (i) the Corporation shall implement reasonable measures to verity
that cach person deemed present and permitted to vote at the meeting by means of remote
communication is a stockholder or proxyholder, (ii) the Corporation shall implement rcasonable
measures lo provide such stockholders and proxyholders a reasonable opportunity to participate
in the meeting and to vote on matiers submitted to the stockholders, including an opportunity to
read or hear the proceedings of the meeting substantially concurrently with such proceedings,
and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of
remole communication, a record of such vote or other action shall be maintained by the
Corporation,

(b) In lieu of holding a meeting of stockholders at a designated place, the
Board of Directors may, in its sole discretion, determine that any meeting of stockholders may be
held solely by means of remote communication.

Section 9. Record Date. (a) In order that the Corporation may dctermine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thercof. the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board of Directors, and
which record date shall not be more than sixty (60} or fewer than ten (10) days before the date of
such mecting. If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereot shall be at the close of business on the day next preceding the day on which
notice is given, or, if notice is waived. at the close of business on the day next preceding the day
on which the meeting is held.

(b) In order to determine the stockholders entitled to consent to corporate
action in writing without a meeting, the Board of Directors may fix a record date. Such record



date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and shall not be more than ten (10) days after the date upon which the
resolution fixing the record date is adopted by the Board of Directions. If no record date has
been fixed by the Board of Directors, the record date for determining stockholders entitled to
consent to corporate action in writing without a mecting, when no prior action of the Board of
Directors is required by applicable law. the Certificate of Incorporation, or these Bylaws, shall be
the first date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation in the manner set forth in subsections (a) and (b) of this
Section 9. If no record date has been fixed by the Board of Directors and prior action of the
Board of Directors is required by applicable law. the Certificate of Incorporation, or these
Bylaws, the record date tfor determining stockholders entitled to consent to corporate action in
writing without a meeting shall be the close of business on the day on which the Board of
Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders entitled to
receive payment of any dividend or other distribution, or allotment of any rights, or the
stockholders entitled to exercise any rights in respect of any change, conversion, or exchange of
capital stock. or for the purpose of any other lawful action, except as may otherwise be provided
in these Bylaws, the Board of Directors may fix a record date. Such record date shall not
precede the date upon which the resolution fixing such record date is adopted, and shall not be
more than sixty (60) days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

Section 10. Stockholder Action Without a Meeting. {a)  Except as otherwise
provided by law or by the Certificate of Incorporation, any action required to be taken at any
meeting of stockholders of the Corporation. or any action that may be taken at any annual or
special meeting of such stockholders, may be taken without a meeting, without prior notice, and
without a vote, if a consent or consenis in wriling setting forth the action so taken. shall be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote thercon were present and voted and shall be delivered to the Corporation by delivery to
its registered office in the State of Delaware, its principal place of business, or an officer or agent
of the Corporation having custody of the book or books in which meetings of stockholders are
recorded; provided. however, that delivery made to the Corporation’s registered office in the
State of Delaware shall be by hand or by certified mail, return receipt requested. Prompt notice
of the taking of the corporate action without a meeting by less than unanimous writlen consent
shall be given to those stockholders who have not consented in writing and who, if the action had
been taken at a meeting, would have been entitled to notice of the meeting if the record date for
such mecting had been the date that written consents signed by a sutficient number ot the holders
to take the action were delivered to the Corporation.

{b) A tclegram, cablegram, or other clectronic transmission consenting to an
action to be taken and transmitted by a stockholder or proxyholder, or by a person or persons
authorized to act for a stockholder or proxyholder. shall be deemed to be written, signed, and
dated tor the purposes of these Bylaws. provided that any such telegram, cablegram, or other



electronic transmission scts forth or is delivered with the information required by, and 1s
otherwise delivered in accordance with, the General Corporation Law of the State of Delaware.
Any consent by means of telegram, cablegram, or other electronic transmission shall be deemed
to have been signed on the date on which such telegram, cablegram, or electronic transmission
was transmitted.

Section 11.  Meeting_Procedure. The Chairman of the Bouard or President or
such other person as may be designated by the Board of Directors shall preside at meetings of the
stockholders. At each meeting of stockholders, the presiding officer of the meeting shall fix and
announce the date and time of the opening and the closing of the polls for each matter upon
which the stockholders will vote at the meeting and shall determine the order of business and all
other matters of procedure. Except to the extent inconsistent with any such rules and regulations
adopted by the Board of Directors, the presiding officer of the meeting may cstablish rules,
which need not be in writing. to maintain order and safety and for the conduct of the meeting.

ARTICLE 111
DIRECTORS

Section 1. Powers. The business and affairs of the Corporation shall be managed
by or under the direction of a Board of Directors, and the Board of Directors shall exercise all of
the powers of the Corporation except such as are by applicable law, by the Certificate of
Incorporation of this Corporation, or by these Bylaws conferred upon or reserved to the
stockholders of any class or classes or series thereof.

Section 2. Number. The number of directors that shall constitute the whole
Board of Directors shall be 1. each of whom must be a natural person, or such other number of
directors as determined trom time to time by resolution adopted by the Board of Directors.

Section 3. Resignations and Removal. (a) Each director shall hold office until
such director's successor is elected and qualified or until such director's earlier resignation or
removal. Any director may resign at any time by giving written notice in writing or by
electronic transmission to the Board of Directors or the Secretary; provided, however, that if
such notice is given by electronic transmission. such elcctronic transmission must either set forth
or be submitted with information from which it can be determined that the electronic
transmission was authorized by the director. Such resignation shall take effect at the date of
reccipt of such notice or at any later time specified therein. Acceptance of such resignation shall
not be necessary to make 1t effective.

(b) Except as otherwise may be provided in the Certificate of
Incorporation. any dircctor or the entire Board of Directors may be removed with or without
cause, by the holders of capital stock having a majority in voting power of the shares catitied to
vote in the election of directors.

Section 4. Annual Meetings. The Board of Directors shall meet each year as
soon as practicable following the annual meeting of stockholders, at the place where such




meeting of stockholders has been held, or at such other place as shall be fixed by the person
presiding over the meeting of the stockholders, for the purpose of election of officers and
consideration of such other business as the Board of Directors considers relevant to the
management of the Corporation.

Section 5. Regular Meetings. Regular meetings ot the Board of Directors shall
be held on such dates and at such times and places, within or without the State of Delaware, as
shalt from time to time be determined by the Board of Directors, such determination to constitute
the only notice of such regular meetings to which any director shall be entitled. In the absence of
any such determination, such meetings shall be held, upon notice to each director in accordance
with Section 7 of this Article III. at such times and places, within or without the State of
Delaware, as shall be designated by the Chairman of the Board.

Section 6. Special Meetings. Special meetings ot the Board of Directors shall be
held at the call of the Chairman of the Board at such times and places, within or without the State
of Delaware. as he or she shall designate, upon notice to each director in accordance with Section
7 of this Article III. Special meetings shall be called by the Secretary on like notice at the
written request of a majority of the directors then in office.

Section 7. Notice. (a) Notice of any regular (if required) or special meeting of
the Board of Directors may be given by personal delivery, mail, telegram, express courier service
(including. without limitation, Federal Express). facsimile transmission (directed to the facsimile
transmission number at which the director has consented to receive notice), electronic mail
(directed to the electronic mail address at which the director has consented to receive notice), or
ather form of electronic transmission pursuant to which the director has conscnted to receive
notice. Il notice 1s given by personal delivery, by facsimile transmission, by telegram, by
electronic mail. or by other form of electronic transmission pursuant to which the director has
consented to receive notice, then such notice shall be given on not less than twenty-four hours’
notice to cach director. If written notice is delivered by mail or express courier service, then it
shall be given on not less than three (3} calendar days™ notice to each director.

{b) For the purpose of this section, notice given by means of
electronic transmission must be consented to by the stockholder entitled to receive such notice.
Any such consent shall be revocable by the stockholder by written notice to the Corporation.
Any such consent shall be deemed revoked if (1) the Corporation is unable to deliver by
electronic transmission two consecutive notices given by the Corporation in accordance with
such consent and (2) such inability becomes known to the secretary or an assistant secretary of
the Corporation or to the transter agent. or other person responsible for the giving of notice.

Section 8. Waiver of Notice. Notice of any meeting of the Board of Directors, or
any commitiee thereof. need not be given to any member if waived by him or her in writing or by
electronic transmission, whether before or after such meeting is held, or if he or she shall sign the
minutes or attend the meeting, except that if such director attends a meeting for the express
purpose of objecting at the beginning of the meeting to the transaction of any business because
the meeting is not lawfully called or convened. then such director shall not be deemed to have
waived notice of such meeting. If waiver ol notice is given by electronic transmission, such




electronic transmission must either set forth or be submiticd with information from which it can
be determined that the electronic transmission was authorized by the director.

Section 9. Quorum and Powers of a Majority. At all meetings of the Board of
Directors and of each committee thereof, a majority of the total number of directors constituting
the whole board or such committee shall be necessary and sufficient to constiiute a quorum for
the transaction of business. The act of a majority of the members present at any meeting of the
Board of Directors or a committee thereof at which a quorum is present shall be the act of the
Board of Directors or such committee, unless by express provision of law, of the Certificate of
Incorporation, or of these Bylaws, a different vote is required, in which case such express
provision shall govern and control. In the absence of a quorum, a majority of the members
present at any meeting may. without notice other than announcement at the mecting, adjourn
such meeting from time to time until a quorum is present.

Scction 10, Manner of Acting. (a) Members of the Board of Directors, or any
committee thereof, may participate in any meeting of the Board of Directors or such committee
by means of confercnce telephone or other communications equipment by means of which all
persons participating therein can hear each other, and participation in a meeting by such means
shall constitute presence in person at such meeting.

(b) Any action required or permitted to be taken at any meeting of the
Board of Directors or any committee thereof may be taken without a meeting if all members of
the Board of Directors or such committee, as the case may be, consent thereto in writing or by
electronic transmission, and the writing or writings or ¢lectronic transmission or transmissions
are filed with the minutes of proceedings of the Board of Directors or such committee; provided
however, that such electronic transmission or transmissions must either set forth or be submitted
with information from which it can be determined that the electronic transmission or
transmissions were authorized by the director. Such filing shall be in paper form if the minutes
are maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.

Section 11. Commitices. The Board of Directors may designate one (1) or more
committees, each committee to consist of one (1) or more directors, which to the extent
permitted by applicable law and provided in said resolution or resolutions shall have and may
exercisc the powers and authority of the Board of Directors in the management of the business
and affairs of the Corporation (including the power and authority to designate other commitiees
of the Board of Directors). The Board of Directors may designate one (1) or more directors as
alternate members of any committee to replace any absent or disqualitied member of the
committee. In the absence or disqualification of a member of a committee, the member or
members present at any meeting of such committee and not disqualified from voting. whether or
not such member or members constitute a quorum, may unanimously appoint another member of
the Board of Directors to act at the meeting in place ot such absent or disqualified director.

Section 12. Committee Procedure. Except as otherwise determined by the Board
of Directors or provided by these Bylaws, each committee shail adopt its own rules governing
the time, place. and method of holding its meetings and the conduct of its proceedings. Unless




otherwise provided by these Bylaws or any such rules or resolutions, notice of the time and place
of each meeting of'a commitiee shall be given to each member of such committee as provided in
Section 7 of this Article III with respect to notices of meetings of the Board of Directors. Each
commitice shall keep regular minutes ot its proceedings and report the same to the Board of
Directors when required.

Section 13. Vacancies and Newly-Created Directorships. Unless otherwise
provided in the Certificate of Incorporation or in these Bylaws, vacancies and newly-created
directorships resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office. although less than a quorum, or by a sole remaining
director. Unless otherwise provided in the Certificate of Incorporation or these Bylaws, when
one or more directors shall resign from the Board, effective at a future date, a majority of
directors then in office, including those who have resigned, shall have the power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective.

Section 14. Compensation. The Board of Directors, by a resolution or
resolutions, may fix. and from time to time change, the compensation of Directors. Each director
shall be cntitled to reimbursement from the Corporation for his or her reasonable expenses
incurred with respect to duties as a member of the Board of Directors or any committee thereof.

Section 15, Imitial Director{s).  Unitil such time as the first annual meeting
of stockholders is held and a new Board of Directors is appointed. the initial Board of Dircctors
of the corporation shall be:

Tanja Schoor, 411 Nowlin Lane, Stuart, VA, 24171, US

ARTICLE IV
OFFICTERS

Scction 1. Number. The officers of the Corporation shall include a President. a
Secretary, and a Treasurer. The Board of Directors also shall elect a Chairman of the Board and
may clect such other officers as the Board of Directors shall from time to time deem appropriate
or necessary, which other officers shall have such powers and duties as determined by the Board
of Dircctors.

Section 2. Election of Officers. Term, and Qualifications. The officers of the
Corporation shall be elected from time to time by the Board of Directors and shall hold office at
the pleasure of the Board of Directors. Except for the Chairman of the Board. none of the
officers of the Corporation needs to be a director of the Corporation. Any two (2) or more
offices may be held by the same person to the extent permitted by the General Corporation Law
of the State of Delaware.




Section 3. Vacancies. A vacancy in officers shall be filled by the Board of
Directors. or to the extent delegated to the Chairman of the Board. by the Chairman ot the Board.

Section 4. Recmoval. Any officer clected by the Board of Directors may be
removed, cither with or without cause. by the Board of Directors at any meeting thereot, or to the
extent delcgated to the Chairman ol the Board, by the Chairman of the Board.

Section 5. Resignation. Any officer may resign from the Corporation by
providing notice in wriling or by clectronic transmission to the Board of Directors or to the
Chairman of the Board: provided. however, that if such notice is given by electronic
transmission, such electronic transmission must either set forth or be submitted with information
from which it can be determined that the electronic transmission was authorized by the officer.
Such resignation shall take effect at the date of the receipt of such notice or at any later time
specified therein and. unless otherwise specitied therein, the acceptance of such resignation shall
not be neeessary to make it effective.

Section 6. The Chairman of the Board. The Chairman of the Board shall have the
powers and duties customarily and usually associated with the office of the Chairman of the
Board. The Chairman of the Board shall preside at meetings of the stockholders and of the
Board of Directors.

Section 7. The President. The President shall be the chief executive otficer of the
Corporation. The President shall have, subject to the supervision, direction. and control of the
Board of Directors, the gencral powers and duties of supervision, direction, and management of
the affairs and business of the Corporation customarily and usually associated with the position
of chief executive officer, including, without limitation, all powers necessary to direct and
control the organizational and reporting relationships within the Corporation. If at any time the
office of the Chairman of the Board shall not be filled, or in the event of the temporary absence
or disability of the Chairman of the Board. the President shall perform the duties and exercise the
powers of the Chairman of the Board.

Section 8. The Sccretary. The Secretary shall attend meetings ol the Board of
Dircetors and meetings of the stockholders and record all votes and minutes of all such
proceedings in a book or books kept for such purpose. The Secretary shall have all such further
powers and duties as are customarily and usually associated with the position of Secretary or as
may from time to time be assigned to him or her by the Board of Dircctors, the Chairman ot the
Board. or the President.

Section 9. The [reasurer. The Treasurer shall have custody of the Corporation’s
funds and securities, shall be responsible for maintaining the Corporation’s accounting records
and statements, shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation. and shall deposit or cause to be deposited moneys or other
valuable effects in the name and to the credit of the Corporation in such depositories as may be
designated by the Board of Directors. The Treasurer also shall maintain adequate records of all
asscts, liabilities, and transactions of the Corporation and shall assure that adequate audits



thereof are currently and rcgularly made. The Treasurer shall have all such further powers and
duties as are customarily and usually associated with the position of Ireasurer or as may from
time to time be assigned to him or her by the Board of Directors, the Chairman of the Board. or
the President.

Section 10. [nttial Officer(s). Until such time as the first annual mecting of the
Board of Directors is held and new officers are appointed, the initial officers of the corporation
shall be:

Chairman of the Board
Mansour Khatib

4733 Torrance Blvd. #753
Torrance, CA 90503

Uus

President

Stuart Smits

166 Mill Road
Sacramento, CA 93864
uUs

Secretary

Tanja Schoor
411 Nowlin Lane
Stuart. VA 24171
US

Chief Financial Officer
John Parizek

6243 Paseo Colina
Carlsbad. CA 92009

s

ARTICLEV
STOCK
Section 1. Certificates. The sharcs of capital stock of the Corporation shall be
represented by certificates. unless the Certificate of Incorporation or the Board of Directors, by

resolution. otherwise provides that some or all of the shares of any class or series of the
Corporation’s capital stock shall be uncertificated. Every holder of capital stock of the
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Corporation represented by certificates shall be entitled to a certificate representing such shares.
Certificates for shares of stock of the Corporation shall be issued under the seal of the
Corporation, or a facsimile thereof, and shall be numbered and shall be entered in the books of
the Corporation as they are issued. Each certificate shall bear a serial number, shall exhibit the
holder’s name and the number of shares evidenced thereby, and shall be signed by or in the name
of the Corporation by the Chairman of the Board or a Vice Chairman, if any. or the President or
any Vice President, and by the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer representing the number of shares registered in certificate form.

Section 2. Transfers. Transters of stock of the Corporation shall be made on the
books of the Corporation only upon surrender to the Corporation of a certificate (if any) for the
shares duly endorsed or accompanied by proper evidence of succession, assignment, or authority
to transfer.

Section 3. Lost, Stolen, or Destroved Certificates. Any person claiming a
certificate of stock to be lost, stolen, or destroyed shall make an affidavit or an aftirmation of that
fact, and shall give the Corporation a bond of indemnity in satisfactory form and with one or
more satisfactory sureties sufficient to indemnity it against any claim that may be made against it
on account of the alleged loss, theft or destruction of any such certificate or the issuance of such
new certificate or uncertificated shares, whereupon a new certificate (if requested) may be issued
of the same tenor and for the same number of shares as the one alleged to be lost, stolen. or
destroyed.

Section 4. Registered Stockholders. The names and addresses ol the holders of
record of the shares of each class and series of the Corporation’s capital stock, together with the
number of shares of each class and scries held by each record holder and the date of issue of such
shares, shall be entered on the books of the Corporation. The Corporation shall be entitled to
recognize the exclusive right of a person registercd on its books as the owner of shares of capital
stock of the Corporation as the person entitled to exercise the rights of a stockholder. including,
without limitation. the right to vote in person or by proxy al any mecting of the stockholders of
the Corporation. The Corporation shall not be bound to recognize any equitable or other claim to
or interest in any such shares on the part of any other person, whether or not it shail have express
or other notice thereof. except as otherwise expressly provided by the General Corporation Law
of the State of Delaware.

Section 5. Fractional Shares. The Corporation may, but shall not be required to,
issue fractional shares of its capital stock if necessary or appropriate to effect authorized
transactions. If the Corporation does not issue fractions of a share, it shall (1) arrange for the
disposition of fractional intcrests by those entitled thereto, (2) pay in cash the fair value of
fractions of a share as of the time when those entitled to receive such fractions arc determined or
(3) issue scrip or warrants in registered form (either represented by a certificate or uncertificated)
or in bearer form (represented by a certificate) which shall entitle the holder to receive a full
share upon the surrender of such scrip or warrants aggregating a full share. A certificate for a
fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein. entitle the holder to exercise voting rights, to receive dividends
thereon and 1o participate in any of the assets of the Corporation in the event of liquidation.
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ARTICLE V]
INDEMNIFICATION

Section 1. Indemnification. (a) Subject to Section 3 of this Articte VI, the
Corporation shall indemnify. to the full extent that it shall have power under applicable law to do
so and in a manner permitted by such law, any person who is made or threatened to be made a
party to any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, or investigative (hereinafter, a “Procceding™), by reason of the fact that
such person is or was a director or ofticer of the Corporation, or while serving as a director or
officer of the Corporation, is or was serving at the request of Corporation as a director. officer,
cmployee. or agent of another corporation, partnership, joint venture, trust, or other enterprise.
including service with respect to an employee benefit plan (coltectively, “Another Enterprisc™).

(b) The Corporation may indemnify, to the full extent that it shall have power
under applicable law to do so and in a manner permitted by such law, any person who is made or
threatencd to be made a party to any Proceeding, by reason of the fact that such person is or was
an employcc or agent of the Corporation, or while not serving as a director or officer of the
Corporation, is or was serving at the request of the Corporation as a dircctor, oflicer, employee.
or agent of Another Enterprisec.

Section 2. Advancement of Expenses. (a) Subject to Section 3 of this Article VL.
with respect to any person who is made or threatened to be made a party to any threatened,
pending, or completed Proceeding. by reason of the fact that such person is or was a director or
officer of the Corporation or while serving as a director or ofticer of the Corporation, is or was
serving at the request of Corporation as a director, officer, employee, or agent of Another
Enterprise, the Corporation shall pay to the tullest extent not prohibited by applicable law the
expenses (including attorneys’ fees) incurred by such person in defending any such Proceeding
in advance of its final disposition (hereinafter an “advancement of cxpenses™); provided.
however, that any advancement of expenses shall be made only upon receipt of an undertaking
(hereinafter an “undertaking”) by such person to repay all amounts advanced if it shall ultimately
be determined by final judicial decision from which there is no further right to appeal that such
person 1s not entitled to be indemnified for such expenses under this Article VI or otherwise.

{(b) With respect 0 any person who is made or threatened to be made a party
1o any Proceeding, by reason of the fact that such person is or was an employee or agent of the
Corporation, or while not serving as a director or officer of the Corporation, is or was serving at
the request of the Corporation as a director, officer, employee, or agent of Another Enterprise,
the Corporation may, in its discretion and upon such terms and conditions, if any, as the
Corporation deems appropriate. pay the cxpenses (including attorneys™ fees) incurred by such
person in detending any such Procceding in advance of its final disposition.

Section 3. Actions Initiated Apainst The Corporation. Anything in Section 1(a)
or Section 2(a) of this Article VI to the contrary notwithstanding, except as provided in Section
5(b) of this Article VI. with respect to a Proceeding initiated against the Corporation by any
person who is or was serving as a director or officer of the Corporation (or by a person who.
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while serving as a director or officer of the Corporation, is or was serving at the request of
Corporation as a director, oflicer, employee, or agent of Another Enterprise), whether initiated in
such capacity or in any other capacity, the Corporation shall not be required to indemnify or to
advance expenses (including attorneys’ fees) to such person in connection with prosecuting such
Proceeding (or part thereof} or in defending any counterclaim, cross-claim, affirmative defense,
or like claim of the Corporation in such Proceeding (or part thereof) unless such Procceding was
authorized by the Board of Directors of the Corporation.

Section 4. Contract Rights. The rights to indemnification and advancement of
¢xpenses conferred upon any current or former director or officer of the Corporation pursuant to
this Article VI (whether by reason of the fact that such person is or was a director or officer of
the Corporation, or while serving as a director or officer of the Corporation, is or was serving at
the request of the Corporation as a director, officer, employee, or agent of Another Enterprise)
shall be contract rights, shall vest when such person becomes a director or officer of the
Corporation, and shall continue as vested contract rights even if such person ceases to be a
director or officer of the Corporation. Any amendment. repeal. or modification of. or adoption
of any provision inconsistent with, this Article V1 {(or any provision hercof) shall not adversely
affect any right to indemnification or advancement of expenses granted to any person pursuant
herelo with respect to any act or omission of such person occurring prior to the time of such
amendment, repeal, modification, or adoption (regardless ot whether the Proceeding relating to
such acts or omissions, or any proceeding relating to such person’s rights to indemnification or to
advancement of expenses, is commenced before or after the time ot such amendment, repeal,
modification, or adoption). and any such amendment. repeal, modification, or adoption that
would adversely affect such person’s rights to indemnitication or advancement of expenses
hereunder shall be ineffective as to such person, except with respect to any Proceeding that
relates to or arises from {and only to the extent such Proceeding relates to or arises from) any act
or omission of such person occurring after the eflective time of such amendment, repeal,
modification, or adoption.

Section 5. Claims. {(a) If (1) a claim under Section 1(a) of this Article VI with
respect to any right to indemntfication is not paid in full by the Corporation (following the final
disposition of the Proceeding) within sixty (60) days atter a written demand has been received by
the Corporation or (ii) a claim under Section 2(a) of this Article VI with respect to any right to
the advancement of expenses is not paid in full by the Corporation within twenty (20) days after
a written demand has been received by the Corporation, then the person seeking to enforce a
right to indemnification or to an advancement of expenses, as the case may be, may at any time
thereatter bring suit against the Corporation to recover the unpaid amount of the claim.

(b} If successtul in whole or in part in any suit brought pursuant to Section 5(a)
of this Article VI, or in a suit brought by the Corporation to recover an advancement of expenses
{whether pursuant to the tcrms of an undertaking or otherwise), the person seeking to enforce a
right to indemnification or an advancement of expenses hereunder or the person from whom the
Corporation sought to recover an advancement of expenses, as the case may be, shail be entitled
to be paid by the Corporation the reasonable expenses (including attorneys™ fees) of prosecuting
or defending such suit.



() In any suit brought by a person seeking to enforce a right to
indemnification hereunder (but not a suit brought by a person secking 1o enforce a right to an
advancement of expenses hereunder), it shall be a defense that the person seeking to enforce a
right to indemnification has not met any applicable standard for indemnification under applicable
law. With respect to any suit brought by a person seeking to enforce a right to indemnification
or right to advancement of expenses hereunder or any suit brought by the Corporation to recover
an advancement of expenses (whether pursuant to the terms of an undertaking or otherwise),
neither (i) the failure of the Corporation to have made a determination prior to commencement of
such suit that indemnification of such person is proper in the circumstances because such person
has met the applicable standards of conduct under applicable law, nor (ii) an actual determination
by the Corporation that such person has not met such applicable standards of conduct, shall
create a presumption that such person has not met the applicable standards of conduct or, in a
case brought by such person seeking to enforce a right to indemnification. be a defense to such
suit.

(d) In any suit brought by a person seeking to enforce a right to
indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an
advancement of expenses (whether pursuant to the terms of an undertaking or otherwise). the
burden shall be on the Corporation to prove that the person seeking to enforce a right to
indemnification or to an advancement of expenses or the person from whom the Corporation
seeks to recover an advancement of expenses is not entitled to be indemnified, or to such an
advancement of expenses, under this Article VI or otherwise.

Section 6. Determination of Entitlement to Indemnification. Any indemnification
required or permitted under this Article VI (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of
the present or former director, officer. employee or agent is proper in the circumstances because
he or she has met all applicablc standards of conduct set forth in this Article VI and Section 145
of the General Corporation Law of the State of Delaware. Such determination shall be made,
with respect to a person who is a director or officer of the Corporation at the time of such
determination, (1) by a majority vote of the directors who are not parties to such action, suit or
proceeding, even though less than a quorum; (ii) by a committee of such directors designated by
majority vote of such directors, even though less than a quorum; (iii) if there are no such
directors, or if such directors so direct, by independent legal counscl in a written opinion; or (iv)
by the stockholders. Such detenmination shall be made, with respect to any person who is not a
director or officer ol the Corporation at the time of such determination, in the manner determined
by the Board of Directors (including in such manner as may be sct forth in any general or
specific action of the Board of Directors applicable to indemnification claims by such person) or
in the manner set forth in any agreement to which such person and the Corporation are parties.

Section 7. Non-Exclusive Rights. The indemnification and advancement of
expenses provided in this Article VI shall not be deemed exclusive of any other rights to which
any person may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors. or otherwise, both as to action in such person’s official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to
be such director, officer, employee, or agent and shall inurc to the benetit of the heirs, executors,
and administrators of such person.
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Section 8. Insurance. The Corporation may purchase and maintain insurance on
behall of any person who is or was a director, otficer, employee. or agent of the Corporation, or
1s or was serving at the request of the Corporation as a director, ofticer, employee, or agent of
Another Enterprise against any liability asserted against such person and incurred by such person
in any such capacity., or arising out of such person’s status as such, whether or not the
Corporation would have the power to indemnify such person against such liability under the
provisions of this Article VI or otherwise.

Section 9. Severability. If any provision or provisions of this Article VI shall be
held to be invalid, illegal, or unenforceable for any reason whatsoever: (1) the validity, legality,
and enforceability of the remaining provisions of this Article VI (including, without limitation,
cach portion of any paragraph or clause containing any such provision heid to be invalid, illegal,
or unenforceable, that is not itself held to be invalid, illegal, or unenforceable) shall not in any
way be aflected or impaired thereby: and (2) to the fullest extent possible, the provisions of this
Article VI (including, without limitation, each such portion of any paragraph or clausc
containing any such provision held to be invalid, illegal, or unenforceable) shall be construed so
as to give ctfect to the intent manifested by the provision held invalid, illegal. or unenforceable.

Section 10. Miscellaneous. For purposes of this Article VI: (a) reterences to
serving at the request of the Corporation as a director or officer of Another Enterprise shall
include any service as a director or officer of the Corporation that imposes duties on, or involves
services by, such director or officer with respect to an employee benefit plan; (b) references to
serving at the request of the Corporation as a employee or agent of Another Enterprise shall
include any service as an cmployee or agent of the Corporation that imposes duties on. or
involves services by. such employee or agent with respect to an employee benefit plan; (c) a
person who acted in good faith and in a manner such person reasonably believed to be in the
interest of the participants and beneficiaries of an employee benetit plan shall be deemed to have
acted 1n a manner not opposed to the best interests of the Corporation; and (d) references to a
director of Another Enterprise shall include, in the case of any entity that is not managed by a
board of directors, such other position, such as manager or trustee or member of the governing
body of such entity. that entails responsibility for the management and direction of such entity’s
affairs. including. without limitation, general partner of any partnership (general or limited) and
manager or managing member of any limited liability company.

ARTICLE VII
MISCELLANEQUS

Section 1. Books and Records. (a) Any books or records maintained by the
Corporation in the regular course of its business, including its stock ledger, books of account,
and minute books, may be kept on, or by means of, or be in the form of, any information storage
device or method: provided, however, that the books and records so kept can be converted into
clearly legible paper form within a reasonablc time. The Corporation shall so convert any books
or records so kept upon the request of any person entitled to inspect such records pursuant to the
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Certificate of Incorporation, thesc Bylaws, or the provisions of the General Corporation Law of
the Siate of Delaware.

(b) It shall be the duty of the Sccretary or other officer of the
Corporation who shall have charge of the stock ledger to prepare and make, at least ten (10) days
betore cvery meeting of the stockholders, a complete list of the stockholders entitled to vote
thereat, arranged in alphabctical order, and showing the address of each stockholder and the
number of shares registered in the stockholder’s name. Nothing contained in this subsection (b)
shall require the Corporation to include electronic mail addresses or other electronic contact
information on such list. Such list shall be open to the examination of any stockholder, for any
purposc germane to the meeting for a period of at least ten {10) days prior to the meeting: (i) on a
reasonably accessible electronic network, provided that the information required to gain access
to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at
the principal place of business of the Corporation. In the cvent that the Corporation determines
to make the list available on an clectronic network. the Corporation may take reasonable steps to
censure that such information is available only to stockholders of the Corporation. If the meeting
is to be held at a place, then the list shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present.
It the meeting is to be held solely by means of remote communication, then the list shall also be
open to the examination of any stockholder during the whole time of the meeting on a reasonably
accessible network, and the information required to access such list shall be provided with the
notice of the meeting. The stock ledger shall be the only cvidence of the identity of the
stockholders entitled to examine such list.

Section 2. Voting Shares in Other Business Entitics. The President or any other
officer ot the Corporation designated by the Board of Directors may vote any and all shares of
stock or other equity interest held by the Corporation in any other corporation or other business
entity, and may cxercise on behalf of the Corporation any and all rights and powers incident to
the ownership of such stock or other equity interest,

Section 3. Fiscal Year. The fiscal year of the Corporation shall be such fiscal
year as the Board of Directors from time to time by resolution shall determine.

Section 4. Electronic Transmission. For purposes of these Bylaws, “electronic
transmission” means any form of communication, not directly involving the physical
transmission of paper. thai creates a record that may be retained, retrieved, and reviewed by a
recipient thereof. and that may be directly reproduced in paper form by such a recipient through
an automated proccss.

Section 5. Amendment. These Bylaws may be altered, amended, or repealed at
any annual or regular meeting of the Board of Directors or at any special meeting of the Board of
Directors if notice of the proposed alteration, amendment, or repeal be contained in written
notice of such special meeting. or at any meeting of the stockholders of the Corporation.
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ARTICLE IX
ADOPTION OF THE BY-LAWS

The Secretary of the Corporation hereby certifies that this is a true and correct copy of the
bylaws approved and adopted by the Corporation,

-
27

Tanja Schoor, Secretary
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OPERATING AGREEMENT
OF

NEWBERN FARMS L.L.C.

THIS OPERATING AGREEMENT (the “Agreement”), made as of September 24, 1999,
by and among the undersigned persons (collectively, the “Members”), who agree to form a
limited liability company (the “Company”’) under the Virginia Limited Liability Company Act,
as amended (the “Act”), upon the following terms and conditions:

1. FORMATION AND TERM

A. Formation.

Articles of organization were filed with the State Corporation Commission
of Virginia, and the Company was formed under the Act upon the issuance of its certificate of
organization by the Commission on September 30, 1999.

B. Term.
The term of the Company began upon the issuance of its certificate of

organization by the State Corporation Commission of Virginia and shall continue until
terminated in accordance with this Agreement, or as otherwise provided by law.

2. NAME. OFFICE OF THE COMPANY AND REGISTERED AGENT.

A, Name
The name of the Company is Newbermn Farms L.L.C. The business of the
Company may be conducted under such trade or fictitious names as the Manager may determine.

B. ffi any.

The principal office of the Company, at which shall be kept the records
required to be maintained by the Company under the Act, shall be Suite 1400, Dominion Tower,
999 Waterside Drive, Norfolk, Virginia 23510, or such other place as the Manager may
determine. The Manager shall give notice of any change in the Company’s principal office to the
Members.
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C. ister nt.

The Company’s agent for service of process shall be Richard C.
Burroughs, Suite 1400, Dominion Tower, 999 Waterside Drive, Norfolk, Virginia 23510, or such
other person as the Manager may designate.

3. BUSINESS OF THE COMPANY.

The business of the Company shall be the acquisition, ownership, disposition and
reinvestment of investment assets and any and all business activities related or incidenta! thereto.

4. MEMBERS, INTERESTS AND CAPITAL.

Al Members, Interests and Initial Capital Contributions.

The initial Members, their initial ownership Interests in the Company
(“Interests™), and their initial capital contributions to the Company (“Capital Contributions™), are
as set forth on Exhibit A. A Member shall cease to be a Member upon his death, adjudication of
incompetency, termination or bankruptcy, or the Member’s disposition of his entire Interest, and
the Member’s successor in interest shall (unless admitted as a Member under Section 7D(1))
have the same rights and obligations as an assignee of an Interest who does not become a
Member, as set forth in Section 7D{2).

B. Additional Capital.

Upon the affirmative vote of the Manager and Members (including the
Manager) holding a majority of the Interests, the Manager shall call for additional Capital
Contributions from the Members, in proportion to their Interests, in such amounts and for such
purposes as those Members specify, and within thirty (30) days of the notice of the call each
Member shall contribute his pro rata share. If a Member fails to pay any amount that he is
required to pay under this Section 4B, the Company and the other Members may pursue any and
all available legal or equitable remedies against that Member including, without limitation,
actions to compel payment of the amount due and an action for specific performance. Each
Member waives any requirement that any action for collection be in the form of an accounting
procedure or that the dissolution of the Company be a prerequisite to any such action.

5. ALLOCATIONS AND DISTRIBUTIONS.

Taxable income and loss and items thereof shall be allocated, and funds available
for distribution shall be distributed, to the Members in proportion to their Interests at such time
or times as the Manager in his sole discretion may determine.
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6. MANAGEMENT AND CONTROL OF BUSINESS.

A, Management.

(1)  The Company’s business shall be managed by its manager (the
“Manager”™). Richard C. Burroughs is designated as the initial Manager. The Manager may
resign at any time and may be removed, and a successor selected, by act of Members holding a
majority of the Interests held by Members.

(2) The Manager shall have the exclusive right to manage the business of
the Company, including the power to purchase or sell assets, and to borrow money from any
person including any Members, on behalf of the Company, all at such price and upon such terms
as he may deem advisable. The Manager may by written instrument delegate prescribed
functions to any Member, employee or agent.

(3)  Inaddition to the foregoing powers and authority, the Manager is
specifically authorized on behalf of the Company to execute and deliver all documents and to
take all other necessary or appropriate action to consummate the acquisition of approximately
154+ acres in the Butts Road Borough, Chesapeake, Virginia from Raymond O. Eason and
Clinton P. Eason, and the associated purchase money financing.

(4)  Any instrument may be executed and delivered on behalf of the
Company by the Manager, including any deed, deed of trust, note or other evidence of
indebtedness, lease agreement, security agreement, financing statement, contract of sale, or other
instrument purporting to convey or encumber, in whole or in part, any or all of the assets of the
Company, at any time held in its name, or any receipt or compromise or settlement agreement
with respect to the accounts receivable and claims of the Company; and no other signature shall
be required for any such instrument to be valid, binding and enforceable against the Company in
accordance with its terms. All persons may rely thereon and shall be exonerated from any and all
liability if they deal with the Manager on the basis of documents approved and executed on
behalf of the Company by the Manager. -

(5) Any person dealing with the Company, the Manager or any
Member may rely upon a certificate signed by the Manager as to:

(a) the identity of the Manager or Members;
® the existence or non-existence of any fact or facts which

constitute conditions precedent to acts by the Manager or in any other manner are germane to the
affairs of the Company;
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(c) the persons who are authorized to execute and deliver any
instrument or document of the Company; or

{d) any act or failure to act by the Company or as to any other
matter whatsoever involving the Company, the Manager or any Member.

7. ASSIGNMENT OF INTERESTS; SUBSTITUTION OF MEMBERS.

A. Limitations.

(1)  Except as permitted under Sections 4A or 7C, no Member may
withdraw or retire from the Company or make a disposition of all or any part of his Interest,
without the receipt of an Outside Offer and compliance with Section 7A(2). For purposes of this
Section 7A, an “Outside Offer” shall mean a bona fide, signed written offer to purchase all or
part of an Interest made by a person or entity having sufficient financial ability to consummate
the purchase on the terms of the offer, in form legally enforceable against the offeror, and
accompanied by a good faith deposit and obligating the offeror to furnish sufficient information
on which a judgment may be made as to his ability to perform the offer.

2) If a Member receives an Qutside Offer that he desires to accept, he
shall give the other Members a selling notice specifying the name and address of the proposed
transferee (“Selling Notice™), accompanied by a copy of the Qutside Offer. The other Members
shall have the option to purchase the entire offered Interest at the price and upon the conditions
and terms set forth in the Outside Offer. The option may be exercised by giving notice to the
offering Member within thirty (30) days from the date the Selling Notice is given. If more than
one Member desire to purchase, they may purchase the entire offered Interest in proportion to
their respective Interests, unless they otherwise agree. The closing of the purchase shall be not
more than sixty (60) days from the date of the Selling Notice. If no Member exercises the option
to purchase, then the offering Member may make a disposition of the entire offered Interest to the
person named in the Selling Notice at a price not below nor upon terms more advantageous to the
purchaser than those contained in the Outside Offer. If the disposition is not made and -
consummated within seventy-five (75) days after the date of the Selling Notice, the offering
Member may not thereafter dispose of all or any part of his Interest without again complying
with this Section 7A(2). If one or more Members exercise the option to purchase, then
notwithstanding the terms of the Outside Offer they shall have the further option to pay the
purchase price as follows:

(a) 20% of the purchase price in cash or by bank check or
checks drawn on one or more national banks;

(b)  the balance paid by delivering one or more promissory
notes of the purchaser or purchasers as of the closing date and bearing interest at the prime rate,
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as of the closing date, announced by the bank with which the Company has its principal banking
relationship, with the principal amount’s being payable in five (5) equal annual installments
beginning one (1) year from closing and with interests being payable at the time of each principal
installment.

B. Pledge or Encumbrance of Interests.

No Member may pledge or encumber all or any part of his Interest, in any
manner, whether voluntarily or involuntarily, by operation of law or otherwise.

C. Excluded Transfers.

(1) The restrictions of Section 7A shall not apply to the transfer or
assignment by a Member of all or any part of his Interest to another Member or the Company. If
a Member assigns all or part of his Interest to another Member, the assignee Member shall have
the rights of a Member in respect of his entire Interest, including any right provided by this
agreement to vote in proportion to his Interest.

(2) The restrictions of Section 7A shall not apply to any transfer or
assignment of the Interest of a bankrupt, deceased, dissotved or terminated or incompetent
Member to his successor in interest, but shall apply to the successor in interest to the same extent
that, under the circumstances of any particular transfer, sale, assignment, gift, bequest or other
disposition, those restrictions would have applied to the bankrupt, deceased, dissolved or
terminated or incompetent Member.

(3)  The restrictions of Section 7A shall not apply to the transfer or
assignment (in trust or otherwise) by a Member to or for the benefit of himself, his spouse or any
of his natural or adopted descendants or the spouse of any such descendant, or to the distribution
by a Trustee or Trustees who are a Member of all or part of an Interest to one or more
beneficiaries of the trust, except that a transfer described in this subsection may be deferred or
restricted by the Manager as required by any applicable federal or state securities laws.

D.  Substitution of Member,

(D The permitted assignee of all or part of an Interest may become a
substituted Member only upon the assignee’s consent in writing to all the terms of this
Agreement and upon the written consent of the Manager and, if the Manager was the assignor of
the Interest, of non-transferring Members holding a majority of the Interests held by non-
transferring Members, except that upon the death of a Member, the Member’s personal
representative, and any person who is a permitted assignee under Section 7C(3) to whom the
personal representative assigns or transfers the Member’s Interest in accordance with the
Member’s testamentary direction or the laws of intestate succession, shall have the right to be

1-273354 3/AGD:ROQ
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admitted as a substituted Member upon consenting in writing to the terms of this Agreement.
Each Manager (and Member) may grant or withhold consent in his sole discretion.
Notwithstanding the foregoing, no consent is required for an assignee who is a descendant of
Charles and Virginia Burroughs. Unless named in, or admitted in accordance with, this
Agreement, no person shall be considered a Member; and the Company, the Manager, each
Member, and any other person having business with the Company need deal only with Members
so named and so admitted. They shall not be required to deal with any other person by reason of
any purported assignment by a Member or by reason of the death, incompetency, or bankruptcy
of a Member.

(2) An assignee who does not become a substituted Member shall not be
entitled to participate in the management or affairs of the Company or to exercise any rights of a
Member but shall be entitled to receive any share of profits and losses and distributions to which
his assignor would have been entitled, to the extent of the Interest held by the assignee. The
Interest held by the assignee shall be subject to the same restrictions on transfer as are Interests
held by Members, as set forth in this Section 7. The assignee shall have the same obligations to
the Company arising on or after the date of the assignment as a Member holding the same
Interest would have, including any obligation to contribute additional capital as provided in
Section 4B, and shall be liable (jointly and severally with his predecessor in interest) for any
unsatisfied obligation of his predecessor in interest under Section 4A or 4B in respect of the
Interest assigned.

8. DISSOLUTION OF THE COMPANY.

The Company shall be dissolved upon the written consent of action of the
Manager and of Members (including the Manager) holding two-thirds of the Interests. Any
event that terminates the membership of a Member shall not of itself cause the dissolution and
winding up of the Company. Upen an event causing dissolution of the Company, the Manager
or, if none, the Members shall wind up the Company’s affairs. After paying or providing for the
payment of all Company debts, the proceeds of sale shall be distributed to the Members in
accordance with their capital accounts. If the Manager or, if none, the Members determine that
an immediate sale would be financially inadvisable, they may defer sale of the Company assets
for a reasonable time, or distribute the assets in kind.

9. AMENDMENT.

Amendment of this Agreement shall require the written consent of the Manager
and of Members (including the Manager) holding two-thirds of the Interests, except that any
amendment that would adversely affect the liabilities of a Member, change the allocations or
distributions to any Member for which Section 5 or 8 provides or modify the consent or approval
rights reserved to the Members shall require the written consent of any Member affected.

1-273394 J/AGD:RO
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IN WITNESS WHEREOQF, the undersigned have executed this Agreement as of the day

and year first above written.
[l %\m

Charles F. Burroéghs Ir. f’

"

Charles F. Burroughs, 111 7

Q. Loc W

Richard C. Burrcughs

1-273394. AGD:RO
10/7/99 7



OPERATING AGREEMENT
OF
NEWBERN FARMS L.L.C.
COUNTERPART SIGNATURE PAGE

The undersigned hereby agrees to all of the terms of the Operati
Newbem Farms L.L.C., dated as of September 24, 1999, and authorizgt

attached to the Agreement.
1 7 ﬁ/
Charles E, Burr étfr jg %
Date; / /

g Agreement of

1-273394.3fAGD:RO
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OPERATING AGREEMENT
OF
NEWBERN FARMS L.L.C.
COUNTERPART SIGNATURE PAGE

The undersigned hereby agrees to all of the terms of the Operating Agreement of
Newbern Farms L.L.C., dated as of September 24, 1999, and authorizes this Signature Page to be

attached to the Agreement.

Charles F. Burroughs, II1

Date:_ o foler € 1999

1-273394 3/AGD:RO
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OPERATING AGREEMENT
3
NEWBERN FARMS L.L.C.
COUNTERPART SIGNATURE PAGE

The undersigned hereby agrees to all of the terms of the Operating Agreement of
Newbern Farms L.L.C., dated as of September 24, 1999, and authorizes this Signature Page to be

attached to the Agreement.

PRV —

Richard C. Burroughs
Date: [& /? / 99
1

1-273394 3/AGD RO
1017199
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EXHIBIT A

TO OPERATING AGREEMENT OF
NEWBERN FARMS L.L.C.

dated as of September 24, 1999

embe Member Interest Dollar Amount
Charles F. Burroughs, Ir. 33.33% $50,000.00

7721 Argyle Avenue
Norfolk, Virginia 23505

Charles F. Burroughs, III 33.33% $50,000.00
7721 Argyle Avenue
Norfolk, Virginia 23505

Richard C. Burroughs 33.34% $50.000.00
c/o Harvey Lindsay & Co.

Suite 1400, Dominion Tower

999 Waterside Drive

Norfolk, Virginta 23510

TOTAL 100% $150,000.00

1-2733%4.3/AGD:RO
10F7/9%
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[ ] l]e\_l\r'l RGINIA ====ﬂlﬂw
Chasapeake City Treesurer

BARBARA O. CARRAWAY, TREASURER

Post Office Box 16495

Chasapeake, Virginia 23328-8455

{757) 382-6281

Real Estate Tax Demonstration Forim

Name of Property Owner: Newbern Farms ELC
Contro]l Number(s) of Property: 0970000000660

Per section §16-102 and §17-102 of the Zoning Ordinance, this document is to
certify that according to records held by the Treasurer Office, no delinquent real
estate taxes are currently due on the above property.

Treasurer’s Employee Signature:; _E2Cicrr, \ AN LS

Treasurer’s Employec Name: Gloria W Matthews

Title: Customer Service Clerk I3 Date: 1/4/1L7

$MFarms'Zoning Ordmange Farmd' Tax Deme Farh Docx



FEOF RS0 HCRIM, DU el LMo SraTOD EXTDITE WIS MiD

Site limits are approximate.
Topagraphic imagery from USGS.

f s % |
Q ¢ boa

Feet e * . ;
A '

HICKORY SOLAR SITE
CHESAPEAKE. VIRGINIA
FIGURE 1: VICINITY MAP

TIM S GROUP

TOUR VISIOM ACHIEYED THROQUGH QURS.

TIMMONS GROUP JOBE NUMBER
PROJECT STUDY LIMITS
LATITUDE. 3573725 70"

$3359
154 4 ACRES

U.5.6.5. QUADRANGLES,
DATELS: 1988
WATERSHEDIS; a: gemas £
HYDROLOGIC UNIT CODEIS,. ga9+10295

MCOYOOK & FENTRESS

LONGITUDE. 767 127.89"W
Tnese prans 45 & T T e
Brteed to comsiucior oiddsg g s mens TR ar

o
qoaathethe ar zraszowr Ten ersent of T MOKS SRCUE

ety !l RS ZNG S0 LR 3N Tay "ot 28 reprauTen inowlode o 0oAAIT A0 Arall 0T nE im0 ey [UPQINS S N AT ERT ks e Lol




ADIACENT PROPERTY OWNERS LIST OF ADDRESSES
{Application for New Energy Ventures Solar Farm Project)

Tax Map #: 0570000000620

Name: Bayville Farms Associates
Street: 999 Waterside Drive, Suite 1400
City: Norfolk

State/Zip: VA 23510-3300

Tax Map #: 0860000000060

Name: Strategic Development, LLC
Street: 700 INDEPENDENCE BLVD, #202
City: VIRGINIA BEACH

State/Zip: VA 23455-6201

Tax Map #: 0970000000650
Name: Margaret G. Pugh
Street: 1755 Centerville Tpke.
City: S. Chesapeake
State/Zip: VA 23322-1904

Tax Map #: 0860000000180
Name: Margaret G. Pugh
Street: 1755 Centerville Tpke.
City: S. Chesapeake
State/Zip: VA 23322-1904

Tax Map &#: 0970000000632
Name: Don H. Higgerson
Street: 815 Waterfal! Way
City: Chesapeake

State/Zip: VA 23322-9605

Tax Map #: 0970000000631
Name: Mark Higgerson

Street: 1157 Indian Creek Road
City: Chesapeake

State/Zip: VA 23322-2056

Tax Map #: 0970000000630
Name: Barry W. Higgerson
Street: PO Box 1128

City: Chesapeake

State/Zip: VA 23327-1128

Tax Map #: 0860000000075
Name: Lyle and Molly Pugh
Street: 2220 Bishop Road
City: Blacksburg

State/Zip: VA 24060-8820



Hoa N. Dao

. _ _ _
From: Ken Niemann <kniemannl®@comcast.net>
Sent: Friday, April 28, 2017 12:45 PM
To: Hoa N. Dao
Cc: Tim Howlett
Subject: RE: PLN-USE-2017-003 {Hickory Solar Farm)

Understood.
The stipulations are acceptable.

Ken Niemann

North Ridge Resources LLC
Alexandria, VA
703-801-0412
kniemannl@comcast.net

From: Hoa N. Dao [mailto:hdao@cityofchesapeake.net]
Sent: Friday, April 28, 2017 10:28 AM

To: Ken Niemann <kniemannl@comcast.net>

Cc: Tim Howlett <thowlett@CityOfChesapeake.Net>
Subject: RE: PLN-USE-2017-003 {Hickory Solar Farm})

Ken,

At this point in the application pracess, we cannot add or remove applicant/owner from the application without pulling
the application from the May Agenda. If a new applicant/owner is added, we will require new legal documentation
(Power of Attorney} and redo the advertising.

Sincerely,

Hoa N. Dao, Senior Planner
E ADao@CityOfhesapeake Net
Fr 7573826044

CHESAPEAKE PLANNING DEPARTMENT

From: Ken Niemann [mailto:kniemannl@comecast.net)
Sent: Friday, April 28, 2017 10:23 AM

Te: Hoa N. Dao

Subject: RE: PLN-USE-2017-003 {Hickory Solar Farm)

| obviously don’t want to do that. How can we get Hickory Solar added as the project company while keeping
New Energy as the applicant? Ken



From: Hoa N. Dao [mailto:hdao@cityofchesapeake.net]
Sent: Friday, April 28, 2017 10:14 AM

To: Ken Niemann <kniemannl @comcast.net>

Subject: RE: PLN-USE-2017-003 {Hickory Solar Farm)

Ken,

The applicant for this application is listed as New Energy Ventures, Inc. since the beginning of the process. If you wish to
change applicant to Hickory Solar 1 and 2 LLC, we will need to pull this application from the May 10" agenda for further
review and documentation. Let me know what you to do.

Sincerely,

Hoa N. Dao, Senior Planner
F: ADao@CityOf Chesapeake. Vet
P 757 382.604.8

CHESAPEAKE PLANNING DEFARTMENT

From: Ken Niemann [mailto:kniemannl @comcast.net]
Sent: Friday, April 28, 2017 9:59 AM

To: Hoa N. Dao

Subject: RE: PLN-USE-2017-003 {Hickory Solar Farm)

Hoa.

These conditions are acceptable. The name of the applicant on the Conditional Use Permit is Hickory Solar 1
and 2 LLC.

Regards, Ken

Ken Niemann

North Ridge Resources L1LC
Alexandria, VA
703-801-0412
kniemannl@comcast.net

From: Hoa N. Dao [mailto:hdac@cityofchesapeake.net]
Sent: Thursday, April 27, 2017 4:26 PM

To: Ken Niemann <kniemannl{@comcast.net>

Subject: PLN-USE-2017-003 {Hickory Solar Farm}

Hi Ken,

Below are the eight (8) stipulations Staff is recommending for the Hickory Solar Farm CUP application. Please let me
know if you are agreeable or have concerns to any of stipulations below.

1. The applicant/owner shall construct a City Standard Commercial Entrance, CG-11A to access the
site prior to issuance of a Certificate of Occupancy. The entrance shall be constructed at the

2



intersection of Battlefield Boulevard South and Ballentine Road and shall be depicted on the final
site construction plan which is subject to review and approval of the Director of Development and
Permits, or designee. In addition, a closure and restoration plan shall be a required component
of the final site construction plan.

The applicant/owner shall submit a Landscape Plan pursuant to the Chesapeake Zoning
Ordinance prior to final construction plan approval. Said plan shall be subject to the review and
approval of the City’s Landscape Coordinator. Said plan shall consist of the following: a modified
Buffer Yard E along the entirety of the property line, consisting of small and medium canopy trees
that are at least 6 feet in height, shrubs that are in a minimum industry standard 3 gallon container
at planting, and a solid evergreen buffer along the entirety of the property line adjacent to the
residential properties to screen the use. The solid evergreen buffer shall include trees that are at
least 8 feet in height at time of planting, and shrubs that are in a minimum industry standard 3
gallon container at time of planting. All plant materials shall be subject to the review and approval
of the City’s Landscape Coordinator and shall be installed prior to the issuance of a Certificate of
Occupancy for the use. The applicant/owner shall also install and maintain a 6 foot security fence
around the entire perimeter of the solar farm prior to the issuance of a Certificate of Occupancy
for the use.

The applicant/owner shall obtain a valid Run-Off Control Permit from the Department of Public
Utilities prior to the approval of construction plans.

The applicant/owner shall obtain all required permits and approvals from the Department of
Development and Permits prior to the installation of the security fence and storage shed.

The applicant/owner agrees that all power lines transferring the power generated from the property
to the existing Dominion Virginia Power distribution system on Battlefield Boulevard South, which
are both on-site and off-site, shall be placed underground unless the applicant/owner provides
written correspondence from Dominion Virginia Power which requires the lines to be placed above
ground to the Zoning Administrator.

The applicant/owner agrees that the proposed use shall utilize SMA 2200-EV-US, SMA 2500-EV-
US or an alternative solar panel inverter approved by the Navy and in compliance with the Navy's
Electromagnetic Interference (EMS) assessment.

The approval of this Conditional Use Permit is limited to the applicant only.

The applicant/owner shall provide written notice to the Director of Development and Permits or
designee at least 30 days in advance of the cessation or abandonment of this use. Within 180
days of the cessation or abandonment of this use, the applicant/owner shall remove all
photovoitaic systems (including but not limited to inverters, modules/solar panels, solar trackers)
and all other structural elements related to the photovoltaic system use. The applicant/owner shall
also restore the property to its pre-use grade, as approved by the Director of Development and
Permits or designee, within the referenced 180 days.

Sincerely,

Hoa N. Dao, Senior Planner
F: ADaoBCityOfhesapeake. Net
Fr 757, 3826048



Hoa N. Dao

__ L .
From: Ken Niemann <kniemannl@comcast.net>
Sent: Wednesday, May 10, 2017 9:49 AM
To: Hoa N. Dao
Cc: Tim Howlett
Subject: RE: PLN-USE-2017-003 {Hickory Solar Farm)

That would be fine. I note that this is included in the Tradewind stipulations.

Ken Niemann

North Ridge Resources {1.C
Alexandria, VA
703-801-0412
kniemannl@comcast.net

From: Hoa N. Dao [mailto:hdao@cityofchesapeake.net)
Sent: Wednesday, May 10, 2017 9:32 AM

To: Ken Niemann <kniemannl@comcast.net>

Cc: Tim Howlett <thowlett@CityOfChesapeake. Net>
Subject: PLN-USE-2017-003 (Hickory Solar Farm}

Ken,
This stipulation will be added to your application. Do you have any concerns with it?

The applicant/owner agrees that they shall only use mono-crystalline or poly-crystailine photovoltaic
(PV) technology for the solar energy facility. This stipulation shalf be included as a condition on the
final site plan for the project.

Sincevrely,

Hoa N. Dao, Senior Planner
F: #Dao@CityOfHesapeake Net
P 7575382, 6044

Qi alL:

CHESAPEAKE PLANNING DEPARTMENT
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