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At the November 21, 2011 meeting, members of the State Fair of Virginia, Inc. (SFVA) board of directors
had a very difficult decision to make. Although revenues from the recently held state fair had been good,
the organization was in an extremely precarious financial position. For the first time in over 150 years, the
board might have to shut down the fair for good.

In 2003, the organization had borrowed $83 million” against a $47 million investment portfolio in order to
develop its new fairgrounds, which opened in 2009. The new site had been attractive because it included
the Meadow Farm, a horse farm famous for being the birthplace of Secretariat, winner of the 1973 Triple
Crown. The unprecedented collapse of the financial markets in the United States in 2008, combined with a
poor economy and terrible weather for the new fairground’s first two years, resulted in a situation where, in
late 2011, the organization did not bring in enough in income and donations to cover the loan payments.

Creditors were demanding an immediate solution. The board realized that they had no choice but to
consider strategic options including applying for Chapter 11 bankruptcy, which would give them time to
try to restructure their debt, or shutting down immediately.

The board knew that by the end of this meeting they had to determine how they would proceed. The SVFA
was out of time.

" This case was written on the basis of public sources only including two court files taken from The State Fair of Virginia, Inc.
(Case No. 11-3, 2011, United States Bankruptcy Court for the Eastern Division of Virginia, Richmond Division). These files
were sourced from: http://www2.timesdispatch.com/mgmedia/file/461/state-fair-bankruptcy-filing/, accessed on January 13,
2012 and http://www2.timesdispatch.com/mgmedia/file/462/state-fair-bankruptcy-documents/, accessed on January 13,
2012. Consequently, the interpretation and perspectives presented in this case are not necessarily those of The State Fair of
Virginia or any of its employees.

2 All funds in U.S. dollars unless specified otherwise.
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THE STATE FAIR OF VIRGINIA: A HISTORY

While the SFVA was officially founded in 1906, the fair had been operating since 1854. It was formed
with the goal of keeping cherished ideals and experiences alive in the Commonwealth of Virginia. It did
this by offering events and year-round activities that showcased the potential of Virginia’s rural heritage.

SFVA was a privately held, not-for-profit organization that operated the state fair independent of the state
government and that received no operating support from state or local governments. In addition to holding
annual events including the State Fair of Virginia, SFVA owned and operated the Meadow Farm which
had also been the training facility for Riva Ridge, winner of the Kentucky Derby and Belmont Stakes in
1972.

The SFVA operated three main events annually:

Virginia State Fair

While historical records indicated that a fair was held in Richmond, Virginia as early as the 1700s, it was
officially founded in 1854 and incorporated in 1906. The fair was an 11-day event held each year during
the months of September and October. Curry A. Roberts, SFVA president and chief executive officer
(CEQ), described the fair:

We’re so much more than midway rides and fried candy bars. Each year we provide a
venue for tens of thousands of youth and families to showcase their farm animals, enter
apple pies and Brunswick stews in food competitions, and display quilts, paintings and
handmade crafts.’

In 2009, the fair moved from the Richmond Raceway Complex (Richmond Raceway) in Richmond,
Virginia to a 348-acre site at the Meadow Event Park located in Doswell, Virginia. It did so voluntarily to
take advantage of the development potential of the new site, even though the operators of the Richmond
Raceway would have let them continue to hold the fair at that site. The first two years of the fair at the new
site were a disappointment due to poor weather. However, in 2011, attendance at the fair was up to
269,000 with a 32 per cent increase in paid attendance over 2010.

Strawberry Hill Races

Founded in 1895, the Strawberry Hill Races (named for the farm that originally occupied the location of
the former SFVA fairgrounds on Strawberry Hill) were a series of steeplechase horse races held the third
Saturday of April. The SFVA took over the operation of the Races in 1973, feeling that the event was
compatible with the organization’s mission to support agriculture and, with it, Virginia’s equine industry.
In 2001, the races were moved to Colonia Downs in New Kent County, Virginia, the state’s first
thoroughbred racetrack.*

% RVA News, December 1, 2011, http://rvanews.com/news/state-fair-of-virginia-files-for-chapters-11-bankruptcy/53754,
accessed on January 13, 2012.
4 http://www.strawberryhillraces.com/tradition, accessed on March 3, 2012.
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Meadow Highland Games and Celtic Festival

Held annually in October, this two-day event founded in 1995 included a heavy athletics competition (with
a caber toss and Scottish hammers); a Celtic market; and competitions for highland dance, Irish and
Scottish fiddle, harp and pipe and drum. It was held at the Meadow Event Park.’

A timeline and history of the main events of the SFVA are provided in Exhibit 1.

THE NOT-FOR-PROFIT SECTOR

In the United States, a not-for-profit organization is one that is incorporated under a state not-for-profit
corporation statute and falls under section 501(c)3 or 501(c)4 of the U.S. Internal Revenue Service code.
This captures a broad group of organizations, associations and groups that perform a variety of services
and activities. Many not-for-profit organizations are exempt from federal corporate income tax, and donors
are able to deduct their contributions on their personal income tax forms. However, while not-for-profits
are actually able to make a profit, they are legally restricted in what they are able to do with those profits.
Net cash flows are only to be used for current and future activities rather than being distributed back to
shareholders or management through financial incentives (e.g., dividends). Assets are held in trust by the
board of directors in order to maintain them for the benefit of the community. In 2007, the not-for-profit
sector contgibuted 7.2 per cent to the U.S. GDP, with an average 5 per cent contribution to national GDP
worldwide.

Dissolution of Not-For-Profits

In the United States, insolvent not-for-profit organizations usually just close their doors and file a plan of
dissolution with the charity regulator in their state. Many small not-for-profit organizations do not formally
dissolve; at some point, they just stop filing the necessary tax forms, which results in involuntary or
automatic dissolution. The IRS also revokes tax-exempt status for recognized groups that fail to file for
three consecutive years. When not-for-profit organizations dissolve, their assets must be distributed to an
exempt charitable purpose as approved by the IRS. Generally, to obtain federal tax-exempt status, a new
organization must make a commitment that if (or when) it closes down, it will pass along any remaining
assets to other tax-exempt organizations with similar missions. Most not-for-profit organizations outline in
their bylaws or charter what this purpose will be. However, if it is not specified, it can also go to the federal
government or to a state or local government for a public purpose. The assets cannot be given to a not-for-
profit organization’s members or private individuals for any purpose.

When not-for-profit organizations have loans they cannot repay and need a way to deal with creditors, they
can seek bankruptcy protection under Chapter 11 of the federal bankruptcy code (see Exhibit 10). This
provides them with a way to get relief from creditors, obtain emergency financing, renegotiate leases and
draw up a reorganization plan to let them emerge as financially viable. Some not-for-profits, however,
have resorted to Chapter 7 of the code (see Exhibit 11), under which organizations liquidate their assets in
order to pay back creditors under the guidance of a court-appointed trustee.

5 http://www.meadowceltic.com/, accessed on March 3, 2012.

6 | .M. Salamon, M.A. Haddock, S.W. Sokolowski, and H.S. Tice, H.S. (2007). Measuring Civil Societies and Volunteering:
Initial Findings from the UN Handbook on Non-profit Institutions. Working paper No. 23. Baltimore: John Hopkins University
Center for Civil Studies, 2007, p. 4.

7 IRS Publication 557: Tax Exempt Status for Your Organization, p. 27. http://www.irs.gov/pub/irs-pdf/p557.pdf, accessed on
March 23, 2012.
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Mission of Not-For-Profit Organizations

While not-for-profit organizations have financial requirements, their mission is frequently service-related,
whether to members or to individuals accessing their services. The often altruistic service-based nature of
not-for-profits does not make them less complex as organizational forms and management entities; they
face a number of challenges not experienced in the for-profit sector. Not-for-profit management teams
have to balance paid staff with volunteers and plan programs and deliver services based on unknown levels
of demand from clients and uncertain levels of financial support from donations and public organizations.

Governance of Not-For-Profit Organizations

From a corporate governance perspective, a board of directors (or board of trustees) governs non-profit
organizations. These boards function in a similar way to boards of for-profit organizations; however, board
members are volunteers and are not paid for their time. This can make it challenging to recruit experienced
board members. The board has authority over the organization, including the organization’s executive
director/CEO and is usually involved in human resource decisions for the senior team and providing input
into and approving the organization’s strategic plan.

SFVA’S MISSION

The mission of SFVA was, through its events, to celebrate their Commonwealth’s heritage, to heed their
roots in agriculture, to advance their youth through scholarships, to encourage friendly competition and to
foster multicultural celebrations in a fun, safe atmosphere.®

As a non-profit organization, SFVA dedicated approximately 80 per cent of its revenues to its overall
mission of supporting youth, agriculture and education.” A significant portion was dedicated to fund its
scholarship and youth education programs. The State Fair of Virginia Scholarship Program awarded
scholarships based on 33 sanctioned state fair competition areas. Winners were allowed to use their
scholarship winnings to attend any accredited post-secondary institution. Since its inception in 1989, the
State Fair of Virginia Scholarship Program had awarded 2,439 scholarships and dedicated over $1.8
million to youth education.'

SFVA’S OPERATING STRUCTURE

SFVA was a privately held, not-for-profit corporation that was tax exempt under IRS code section 501
(c)(3). It was independent of the state government and received no state or local operating support. As
such, it was one of only a handful of state fairs in the United States structured to operate without public
funding.

To be tax-exempt under section 501(c)(3) of the Internal Revenue Service Code, the SFVA had to be
organized and operated exclusively for exempt purposes as set forth in the code; they qualified as a
publicly supported charity that focused on education. The earnings of the organization were not allowed to
be used for the benefit of any private shareholder or individual. In addition, the SFVA was restricted from

& http://www.facebook.com/StateFairVA?sk=info, accessed on March 3, 2012.
® http://www.co.caroline.va.us/meadowfarmganda.pdf., accessed on March 3, 2012.
10 http.//www.statefair.com/scholarships, accessed on March 3, 2012.
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being an “action” organization, in that it could not attempt to influence legislation as a substantial part of
its activities and it was not able to participate in any campaign for or against political candidates."'

Most of the organization’s activities were exempt from state and federal income taxes because of its
mission to promote youth, agriculture and education. However, other activities were potentially subject to
income taxes. Additionally, products sold at the state fair and other events held at the Meadow Event Park
were subject to 4.5 per cent sales and use taxes, of which a part would go to Caroline County. In total, and
including real estate taxes, the Meadow Event Park generated approximately $221,000 in revenue annually
for Caroline County."

In 2012, SFVA employed 21 people on a year-round basis. A biography of Curry Roberts, the president
and CEO, is provided in Exhibit 4. The names and positions of the five most senior employees are
provided in Exhibit 5. In addition, SFVA employed between 12 and 20 hourly employees, particularly
during the three major events it hosted every year. SFVA’s staff was supplemented by more than 2,000
volunteers who assisted with its events.

SFVA’S CORPORATE GOVERNANCE

SFVA was streamlined in February 2004 to include a maximum 25-member, voluntary board of directors
representing all regions of Virginia. Members of the board were appointed for three-year terms, with the
possibility of serving an additional term, and received no financial compensation for sitting on the board.
The board held six meetings annually where they established policy and direction for the corporation and
approved strategic plans and annual operational and capital budgets. Numerous oversight committees and
councils were selected from the volunteer ranks including the SFVA board of directors."

In November 2011, the board consisted of 20 members from across Virginia. The chairman was G.
William “Billy” Beale, who was a director and CEO of Union First Market Bankshares, Inc. in Virginia.
The other members of the board are outlined in Exhibit 2, and biographies of a few board members are
provided in Exhibit 3. A number of SFVA board members had extensive legal, real estate and financial
experience, in some cases with not-for-profit organizations.

HISTORY OF SFVA’S PROPERTY ACQUISITIONS AND DIVESTITURES

Strawberry Hill Fairground

In 1998, SFVA’s predecessor, Atlantic Rural Exposition, divested its Strawberry Hill Fairground complex
by selling it to Richmond International Raceway for $47 million. The proceeds of the sale were put into an
investment portfolio, managed by a professional fund manager.

The Meadow Farm

In July 2003, SFVA acquired a historic site, the Meadow Farm, located in Doswell, Virginia for $5.3
million. The Meadow Farm consisted of 360 acres and was a nationally significant horse farm. It was

" http://www.irs.gov/charities/charitable/article/0,,id=96099,00.html, accessed on March 23, 2012.
"2 Caroline County Press Release, March 9, 2012, http://www.co.caroline.va.us/sfor3912.pdf, accessed on March 23, 2012.
"3 http://www.co.caroline.va.us/meadowfarmqanda.pdf, accessed on March 3, 2012.
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famous for being both the birthplace of Secretariat, winner of the 1973 Triple Crown, and the training
facility for Riva Ridge, winner of the Kentucky Derby and Belmont Stakes in 1972.

The Meadow Event Park

The Meadow Event Park, at the Meadow Farm, was completed in 2009. It included several facilities as
well as a mile of property along the North Anna River, 10 acres of wetlands and a 143 horse stall complex
with four show rings. The buildings included a 63,354-square-foot exhibition hall, a 6,984-square-foot
multipurpose facility and a 13,000-square-foot renovated mansion for special events such as weddings and
conventions. Market studies indicated that more than 700,000 people would visit the Meadow Event Park
for a variety of events each year."*

SFVA CAPITAL STRATEGY

Using the $47 million investment portfolio as leverage, SFVA took out loans with a group of lenders (the
Lender Group) for about $85 million. The plan was for the portfolio’s income to be more than that needed
to pay for the principal and interest on the loans.

SFVA’s principal debt obligations consisted of four components: taxable economic development bonds
(taxable bonds), tax exempt Industrial Development Authority of the County of Caroline bonds (tax
exempt bonds); three direct loans from the U.S. Department of Agriculture (USDA); and a notional
amount swap with Morgan Keegan and Deutsche Bank. The proceeds of the taxable bonds, the tax exempt
bonds and the USDA loans were used to acquire and develop the Meadow Event Park. Exhibit 7 provides a
breakdown of the amounts for each of these creditors.

The Taxable Economic Development Bonds

Six series of taxable economic development bonds totaling $25.80 million were issued on December 21,
2007. All of the series mature on December 1, 2037. Three of the series (2007A, 2007C, 2007E) were
guaranteed by the USDA. Each series was secured by a cash-funded debt service reserve fund, a first parity
lien on the SFVA’s real property and a security interest in all of its personal property including its
investment portfolio. The taxable bonds were held by a consortium of farm credit banks and Regions Bank.
The bond series numbers and amounts are detailed in Exhibit 8.

The Tax Exempt Bonds

The Industrial Development Authority of the County of Caroline, Virginia, also issued $49,790,000 of
variable rate demand economic development revenue bonds (Meadow Event Park), on December 21, 2007.
There were two bond series, 2007G ($33,670,000) and 2007H ($16,120,000), and each would mature on
December 1, 2037.

The obligation of SFVA to repay the tax exempt bonds was through two promissory notes for the same
amounts as the bonds. They were originally secured by a direct pay letter of credit issued by Regions Bank,

" 2010 Annual Report for The State Fair of Virginia compiled for The Community Foundation Serving Richmond & Central
Virginia.
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later replaced by one issued on November 19, 2009 by AgFirst Farm Credit Bank, which was to expire on
December 21, 2011. As a result of a Standby Bond Purchase Agreement that was put in place at the time
the tax exempt bonds were issued, AgFirst resold their tax exempt bonds to the Lender Group. The
obligation of SFVA to repay the tax exempt bonds was secured on a parity basis with the same collateral
that secured the taxable bonds with two exceptions: the debt service reserve funds and the investment
portfolio only secured the taxable bonds.

USDA Loans

SFVA held three USDA direct loans in the principal amounts of $4.999 million, $1.554 million and $3
million. The first two loans were secured by cash-funded debt service funds of $262,447.50 and
$86,477.50 respectively. All three loans were secured by a parity first lien on the SFVA’s real property.

Notional Amount Swap

SFVA was party to a $33.670 million notional amount swap with Morgan Keegan Financial Products, Inc.
and Deutsche Bank AG as the swap counterparty. In notional amount swaps, each party agrees to pay
either a fixed or floating rate denominated in a particular currency to a counterparty. The fixed or floating
rate is multiplied by a notional principal amount; for SFVA it was $33.670 million. This notional amount
is typically not exchanged between counterparties but is only used to calculate the amount of the cash
flows. As an example, Party A is currently paying a floating rate but wants to pay a fixed rate. Party B is
currently paying a fixed rate but wants to pay a floating rate. By entering into an interest rate swap, the net
result is that each party can “swap” their existing obligation for their desired obligation. However, a third
party (such as Morgan Keegan Financial Products, Inc.) can act as a financial intermediary.

The swap was to terminate on August 1, 2014, and SFVA was to pay a fixed rate of 3.70 per cent.
Regularly scheduled swap payments were secured by a parity first lien on SFVA’s real and personal

property.

Additional Unsecured Debt

In addition, SFVA had unsecured debt to numerous trade creditors who provided goods and services in
connection with the events SFVA put on every year. By November 2011, this trade debt and accrued
liabilities totaled approximately $995,900.00. A list of the top 20 unsecured creditors is presented in
Exhibit 9.

SFVA’S CAPITAL INVESTMENT STRATEGY

The strategic decision to create and borrow against a $47 million investment fund would turn out to be
disastrous for SFVA. In 2007, the Lender Group presented SFVA with the current structure of its finances.
The main underpinning of the debt repayment structure was the $42 million investment portfolio with a
forecasted average annual earning rate of 8 per cent over a 10-year horizon. The SFVA board of directors
signed off on this capital structure, and it was approved by the Lender Group.
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SFVA set a fundraising goal of $12 million from both public and private sources. While an ambitious
target, SFVA had not held a major capital campaign since 1946 and had significant early success. As of
late 2011, SFVA had raised $9.3 million against its goal, with 75 per cent of the amount obtained by 2008.

ECONOMIC DOWNTURN

In the fall of 2008, the economic crisis that hit the United States, and then the rest of the world, resulted in
a rapid decline in the financial markets. This had an extremely negative impact on the value of SFVA’s
investment fund, resulting in a level well below the $35 million minimum set forth in the financial
agreement with the Lender Group.

In February 2009, SFVA met with the entire Lender Group and USDA to review the situation and discuss
potential ways to restructure until the portfolio recovered. SFVA suggested deferment of certain debt
payments until operations at the Meadow Farm began in 2009. The Lender Group gave SFVA only one
option: SFVA was required to immediately take its then approximately $26 million portfolio to a cash
position; reduce the scope of the project at the Meadow Farm by $2 million to free up funds for debt
service during construction; negotiate a new investment strategy before the funds could be reinvested; and
seek a $10 million grant or sub debt from USDA to cushion the portfolio loss.

Although SFVA’s professional fund manager strongly disagreed with the proposed course of action, SFVA
was left with little choice. They complied with the Lender Group’s requirements to take the portfolio to
cash after receiving assurances that SFVA could get assistance from USDA. Even with the $2 million
reduction in the project budget, SFVA completed the project on schedule and was able to open the state
fair at its new location in 2009. However, the $10 million in sub debt from USDA did not happen. Instead,
USDA offered only a bridge working capital loan with a seven-year amortization schedule, of which the
first two years were interest only.

SFVA accepted the working capital loan from USDA and then moved to reinvest the portfolio in a 45 per
cent equity and 55 per cent fixed income securities with the approval of the Lender Group. SFVA pointed
out to the Lender Group at the time that by selling at the bottom of the stock market and not reinvesting
until the market had recovered nearly 50 per cent of its value, SFVA would find it difficult to meet the debt
service required in the deal when the portfolio was valued at $42 million.

ADVICE OF EXTERNAL CONSULTANTS

SFVA struggled not only with weather and typical startup issues throughout 2009 and 2010 but also with
both fundraising and facility rental efforts due to the significant hit taken by the overall U.S. economy.
After the 2010 state fair, which suffered from six out of 11 days of rain, SFVA began drawing the portfolio
down below previously agreed to minimums. Knowing that this could not continue and that its debt
structure was not sustainable, SFVA met with ArborOne who represented the Lender Group (see Exhibit 7)
and USDA in the late winter of 2011. Both acknowledged that a major restructuring was needed. While
offering no solutions, they approved further draws from the portfolio as long as SFVA engaged two outside
consultants (Aecom and Rod Markin Consulting) to provide studies to review operations and suggest
improvements, as well as update previous forecasts for event attendance and facility rental.

The Aecom study was completed in August 2011 and, while concurring that the economy had negatively
impacted SFVA'’s efforts at facility rental, predicted continued growth over the next three years. The
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second study by Rod Markin Consulting focused on SFVA’s operations. It found that SFVA compared
favourably with peer fairs but could reduce certain areas of expense and restructure certain relationships to
enhance operations by a minimum of $650,000 in 2012. These reports were shared with the Lender Group
when received.

The success of the 2011 state fair gave hope to SFVA that things were looking up. The 2011 state fair had
been the most successful since 2007 and clearly a major improvement over the previous two fairs held in
SFVA’s new location. With much better weather, paid attendance increased by 44,000 people over the
previous year, and revenue was positively impacted.

SFVA’S FINANCIALS

The financial performance of SFVA had been turbulent since its investment portfolio had been impacted
by the global financial crisis in 2008. An analysis of the organization’s financial statements (Exhibit 6)
clearly demonstrated the decline in revenues due to the decline in investment income. The global financial
meltdown also made fundraising more difficult for the SFVA as evidenced in the reduction of revenues
attributable to contributions and grants.

THREAT OF BANKRUPTCY

In October and early November 2011, SFVA worked towards providing a new three-year financial forecast
to the Lender Group. However, the success of the 2011 state fair in early October 2011 was not enough to
change the financial direction of the organization in the eyes of the Lender Group.

At a meeting on November 14, 2011 with ArborOne, USDA, the SFVA’s financial advisor, and the SFVA
Board and management, ArborOne offered no assurance that a deal could be reached to restructure, nor
would it permit further draws from the now $20 million investment portfolio. USDA concurred and also
offered no solution as to what SFVA could expect if the organization could not restructure the debt before
depleting its cash balances. Most of SFVA’s cash on hand was expected to be drawn over the next two to
three months by debt service payments, on which interest rates would increase because the tax exempt
bonds would convert to bank bonds at a much higher interest rate.

Although SFVA fully explained the cash situation and argued that it made no sense for SFVA to deplete its
remaining cash to support a debt structure that could not be sustained, ArborOne, as the representative of
the Lender Group, made no proposal and provided no assurances of support; in fact, it had no suggestions
whatsoever concerning restructuring despite the obvious inability of SFVA to make debt service payments.
While professing that it wanted to reach a solution outside of bankruptcy, ArborOne again outlined no
strategy for how to restructure the debt or how SFVA could operate until an agreement was reached. SFVA
proposed a six-month forbearance period and asked that it be allowed to utilize up to $1 million for
operational needs while negotiating its restructuring in good faith.

ArborOne did not respond favourably to the proposal. Consequently, SFVA would not be able to make its
December 1, 2011 scheduled interest payment without endangering near term operations.
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SCHOLARSHIPS IN JEOPARDY

The board also worried that the over $1 million in scholarships awarded to high school students could be in
jeopardy. In 2010 alone, SFVA had distributed 39 scholarships (totalling $52,729) and 1,099 prizes and
awards in the state fair competitions (totalling $188,555) to students aged nine to 18."> Even though SFVA
felt they had used clear language that segregated the scholarship assets from other money pledged as
collateral for its loans, they worried lenders would try to seize those funds.

STRATEGIC OPTIONS FOR SFVA

With no additional financing available from USDA or the existing Lender Group and with the time running
out, the board of directors of SFVA considered a number of strategic options.

1. Find another funding source: SFVA could approach the state government or find an angel donor in the
broader community.

2. Commercially develop the site: SFVA could explore opportunities for rezoning with Caroline County

officials in order to commercialize parts of the site.

Engage the public: SFVA could launch a public relations campaign to save the fair.

4. Try to restructure (Chapter 11): SFVA could declare Chapter 11 bankruptcy. Exhibit 10 provides

details of the Chapter 11 bankruptcy process.

Walk away: SFVA could just shut its doors and walk away from the situation.

6. Shut down (dissolution, or Chapter 7): SFVA could just give up and legally dissolve and terminate the
organization. Exhibit 11 provides details of the Chapter 7 bankruptcy process.

W

9]

DECISION TIME FOR SFVA

Time was up for the SFVA. At their November 21, 2011 meeting, the board had to make a final decision
about the fate of their organization. They had a number of serious options on the table, but they wondered
if any of them would work and whether there were other solutions they were overlooking. Any option they
chose would have to satisfy the Lender Group. In addition, the board felt they had an obligation to try to
pay back the dozens of unsecured creditors.

The board knew they owed it to the hundreds of thousands of people who attended events at the Meadow
Event Park every year to explore every strategy, no matter how extreme.

After 154 years, could the fair really be over for good?

® The State Fair of Virginia, Inc., IRS Schedule 1, Form 990: Return of Organization Exempt from Income Tax, 2010.
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Exhibit 1

IMPORTANT DATES IN THE HISTORY OF THE STATE FAIR OF VIRGINIA

1854: Virginia State Agricultural Society is established and holds the first state fair at present-day Monroe
Park in Richmond.

1859: The fair moves to West Broad Street near the present-day Science Museum of Virginia. It is
suspended from 1861 to 1866 because of the Civil War.

1906: Virginia State Fair Association organizes to revive the fair after 10-year absence.
1946: The association reorganizes as Atlantic Rural Exposition Inc. and moves the fair to Strawberry Hill
in rural Henrico County. The site eventually is shared through a lease with Richmond International

Raceway (RIR).

1999: Atlantic Rural Exposition sells Strawberry Hill complex to RIR for $47 million. It plans to move the
fair to the Varina area of eastern Henrico County in 2001.

2002: Atlantic Rural Exposition abandons plans to relocate in Henrico and looks at the Meadow Farm in
Caroline County as a possible home. The farm is best known as the birthplace of Secretariat, who won the

Triple Crown in 1973.

2003: Atlantic Rural Exposition buys Meadow Farm site for $5.3 million, with hopes of relocating by
2006. The Atlantic Rural Exposition is renamed The State Fair of Virginia Inc.

2008: Fair breaks ground on an $81 million complex called the Meadow Event Park.

Sept. 24, 2009: Fair opens at Meadow Farm.

Source: Richmond Times-Dispatch, March 11, 2012, http:.//www2.timesdispatch.com/news/2012/mar/11/tdmain12-important-
dates-in-history-of-state-fair--ar-1756472/, accessed on March 23, 2012.
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Exhibit 2
SFVA BOARD OF DIRECTORS (2010)

Name Institution/ Affiliation

G. William Beale (Chairperson) Union Bankshares Corp.

John Adams Bowman Companies

Frank Atkinson McGuire Woods Consulting LLP

Richard Chichester Community volunteer

Dixie Dalton Virginia Tech

T. Dowdy Dowdy & Associates

M. Gilpin Attorney

Britton Glisson Markel Insurance Co.

Bruce Hazelgrove NewMarket Corp.

Richard Johnson The Wilton Companies

Patricia Loughridge Loughridge Appraisals Ltd. Inc.

Jennifer McClellan VA House of Delegates

William Mistr Community volunteer

Julien Patterson Omniplex World Services

Charles Payne Hirschler Fleischer

Shelly Poole Community volunteer

Lyle Pugh L&M Farms

Christine Tillman Hanover County Department of Social Services

Clinton Turner Community volunteer

William Washington PNGJ Enterprises
Source: 2010 Annual Report for The State Fair of Virginia compiled for The Community Foundation Serving Richmond & Central
Virginia.
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Exhibit 3

BIOGRAPHIES OF SELECT SFVA BOARD MEMBERS

G. William Beale, 61, has been the CEO of Union First Market Bankshares Corporation (formerly, Union
Bankshares Corp.) since July 1993. He served as the president and CEO of Union Bank and Trust
Company from 1991 to 2004. He has been a Director of Union Bankshares Corp. and Union Bank and
Trust Company since 1990. He is a graduate of The Citadel, majoring in business, and attended graduate
school of banking at Southern Methodist University.

John B. Adams, Jr., 66, serves as president and CEO of Bowman Companies, Inc., primarily a family real
estate holding company. He is also chair of the Board of Fauquier Bankshares, Inc. and is a Director of
Universal Corporation, a publicly traded company headquartered in Richmond, Virginia, where he also
serves on the financial and audit committees.

Frank Atkinson is chairman of McGuireWoods Consulting LLC and a partner in McGuireWoods LLP. His
practice focuses on state and local government relations, economic development, privatization and public-
private partnerships, higher education and elections and voting rights. He also has extensive experience as
an attorney in the areas of constitutional, election and education law and commercial and constitutional
litigation.

Rich Johnson is the president and CEO of the Wilton Companies, a fully integrated real estate company
engaged in the acquisition, development, ownership, management and leasing of multi-family and
commercial real estate properties. Prior to Wilton, Johnson was chairman and CEO of Southern Title
Insurance Corporation and, subsequently, founder and president of Southern Financial Corporation, which
became part of the Wilton Companies. During his tenure at Southern Financial Corporation, Johnson was
involved with the acquisition, development, ownership and management of commercial real estate
properties as well as the disposition of various portfolios of surplus commercial properties in excess of
$100 million dollars.

Charles “Charlie” W. Payne, Jr. is a partner and attorney at Hirschler Fleischer. Payne is part of the
business section of the firm and is located in the firm’s Fredericksburg, Virginia office. He is a native of
the Fredericksburg area and prides himself on the business development services he provides to the local
community. Payne’s practice areas include corporate and general business law, public-private partnerships,
zoning and land use, commercial real estate and federal and state government relations. He routinely
represents corporations, real estate developers, contractors, not-for-profit foundations, banks, government
contractors, medical practitioners and economic development authorities.
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Exhibit 4

BIOGRAPHY OF SFVA CHIEF EXECUTIVE OFFICER

Curry A. Roberts has served as the president and CEO of SFVA since 2004. A native of Bedford County,
Virginia, he holds a degree in political science from Virginia Tech. He was named Outstanding Young
Alumnus from Virginia Tech in 1989. Curry currently serves on the Board of Directors of Southern States
Cooperative, Virginia Public Safety Foundation, and is a member of the Omnicron Delta Kappa National
Leadership Honor Society. He has been active on the Board of Directors of the National Meat Association
and the Virginia Tech Alumni Association, as well as the Board of visitors of Virginia State University. He
had served as a Board member for the SFVA prior to becoming the CEO and president.

Source: 2010 Annual Report for The State Fair of Virginia, compiled for The Community Foundation Serving Richmond &
Central Virginia.

Exhibit 5

SFVA SENIOR STAFF

Name Title

Curry A. Roberts President

Michael Fritzsche Senior Director, Marketing

John Bryan Senior Director, Risk Management
David King Senior Director, Development
Jodi Bufford Senior Finance Director/Treasurer

Source: The State Fair of Virginia, Inc., IRS Form 990: Return of Organization Exempt from Income Tax, 2010.
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Exhibit 6

SFVA FINANCIAL PERFORMANCE (2006-2010)
Fiscal Year 2010 2009 2008 2007 2006
Revenue:
Contributions and $833,623 $1,182,595 $1,987,895 $3,730,593 $1,666,060
Grants
Program Service 4,987,964 5,359,350 5,091,920 5,280,699 4,401,958
Revenue
Investment Income 1,102,545 (6,462,833) (1,237,055) 26,300,561 4,378,617
Other Revenue (321,169) (505,361) 48,529 23,759 37,808
Total Revenue 6,602,963 (426,249) 5,891,289 35,335,612 10,484,443
Expenses:
Grants and Similar 241,284 253,715 256,402 81,802 94,515
Amounts Paid
Benefits Paid to or for | 0 0 0 0 0
Members
Salaries, Other 2,149,783 2,087,841 2,152,120 2,376,731 2,494,410
Compensation,
Employee Benefits
Professional 0 0 0 0 274,841
Fundraising Fees
Other Expenses 11,650,499 8,448,889 7,990,109 7,897,100 5,817,718
Total Expenses 14,041,566 10,790,445 10,298,631 10,3355,633 | 8,681,484
Net Income (Loss) (7,428,603) (11,216,694) | (4,507,342) 24,979,979 1,802,959
Net Assets or Fund
Balances:
Current Assets 1,545,252 2,950,645 3,876,546 12,221,425 2,372,019
Total Assets 108,006,687 111,131,158 115,189,690 120,409,477 | 42,611,691
Current Liabilities 4,612,805 1,826,730 1,130,102 723,532 515,924
Total Liabilities 91,226,640 89,081,567 86,796,455 77,648,207 13,669,935
Net Assets 16,780,047 22,049,591 28,393,235 42,761,270 56,281,626

Source: The State Fair of Virginia, Inc., IRS Form 990: Return of Organization Exempt from Income Tax, Years 2006-2010.
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Exhibit 7

SECURED CREDITORS

Name of Creditor Type of Debt Amount

United States Department of Agriculture | Direct Loans $9.553 million
The Lender Group* Taxable Economic Development Bonds | $25.800 million
AgFirst Farm Credit Bank Tax Exempt Bond $49.790 million
Total $85.143 million

*The Lender Group consisted of ArborOne, Regions Bank, Farm Credit Bank of Texas, AG Texas, Farm Credit Services of
Grand Forks, Capital Farm Credit, AgStar Financial Services, Farm Credit Services of Mid-America, Ag Credit, Carolina
Farm Credit, Valley Farm Credit, Farm Credit of the Virginias and Farm Credit of Southwest Florida, Southwest Georgia.

Source: http:.//www2.timesdispatch.com/mgmedia/file/462/state-fair-bankruptcy-documents/, accessed on January 13, 2012.

Exhibit 8

BREAKDOWN OF THE TAXABLE ECONOMIC DEVELOPMENT BONDS

Series Number Amount
2007A* $8,640,000
2007B $960,000
2007C* $10,080,000
2007D $1,120,000
2007E* $4,500,000
2007F $500,000
Total $25,800,000

*Guaranteed by the USDA.

Source: http://www2.timesdispatch.com/mgmedia/file/461/state-fair-bankruptcy-filing/, accessed on January 13, 2012.
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Exhibit 9

CONSOLIDATED LIST OF CREDITORS HOLDING THE 20 LARGEST UNSECURED CLAIMS

Name of Creditor Nature of Claim Amount of Claim
SMG (facilities manager for the Meadow Event Park) Trade Debt $287,407.91
Siddall, Inc. (advertising and promotion) Trade Debt $235,032.50
Department of State Police Trade Debt $92,259.22
Extreme Clean U.S.A., Inc. Trade Debt $73,350.77
Lafayette Tent & Awning, Co. Trade Debt $70,969.00
Topside Tent & Party Rental Trade Debt $45,152.28
Sunbelt Rentals, Inc. Trade Debt $40,918.46
Pelican Paper Co., Inc. Trade Debt $27,649.74
Chocklett Press Trade Debt $19,663.36
Nationwide Golf Car, Inc. Trade Debt $17,150.00
Marsh Trade Debt $15,725.05
Morgan Keegan & Company, Inc. Financing Debt $12,353.71
Elevation, LLC Trade Debt $11,787.62
James River Equipment Trade Debt $10,000.00
GW Sound Trade Debt $9,816.00
Regalia Manufacturing Co. Trade Debt $7,776.39
Virginia Golf Cars, Inc. Trade Debt $6,240.00
Atlee Landscaping Trade Debt $6,000.00
Van’s Welding & Maintenance Trade Debt $5,200.00
Dunbar Armored Trade Debt $4,245.42

Source: http://www2.timesdispatch.com/mgmedia/file/462/state-fair-bankruptcy-documents, accessed on January 13, 2012.
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Exhibit 10
SUMMARY OF CHAPTER 11 BANKRUPTCY PROCEEDINGS

In the United States, Chapter 11 of the Title 11 of the U.S. Bankruptcy Code provides a process for
reorganization so that an organization can keep its business alive and pay creditors over time. Bankruptcy
cases are the exclusive jurisdiction of the federal courts.

Filing of Petition

A Chapter 11 case begins with the filing of a petition with the bankruptcy court serving the area where the
debtor lives or operates. Unless the court orders otherwise, the debtor also must file with the court the
following: schedules of assets and liabilities; a schedule of current income and expenditures; a schedule of
executory contracts and unexpired leases; and, a statement of financial affairs.

Stay of Creditor Action

As with cases under other chapters of the Bankruptcy Code, a stay of creditor actions against the Chapter
11 debtor automatically goes into effect when the bankruptcy petition is filed. The automatic stay provides
a period of time in which all judgements, collection activities, foreclosures and repossessions of property
are suspended and may not be pursued by the creditors on any debt or claim that arose before the filing of
the bankruptcy petition.

Debtor in Possession

Upon filing a voluntary petition for relief under Chapter 11, the debtor automatically assumes an additional
identity as the “debtor in possession.” The term refers to a debtor that keeps possession and control of its
assets while undergoing a reorganization under Chapter 11, without the appointment of a case trustee. A
debtor will remain a debtor in possession until the debtor’s plan of reorganization is confirmed, the
debtor’s case is dismissed or converted to Chapter 7, or a Chapter 11 trustee is appointed. The appointment
or election of a trustee occurs only in a small number of cases. Generally, the debtor, as “debtor in
possession,” operates the business and performs many of the functions that a trustee performs in cases
under other chapters.

Generally, a written disclosure statement and a plan of reorganization must be filed with the court. The
disclosure statement is a document that must contain information concerning the assets, liabilities and
business affairs of the debtor sufficient to enable a creditor to make an informed judgement about the
debtor’s plan of reorganization. The contents of the plan must include a classification of claims and must
specify how each class of claims will be treated under the plan. Creditors whose claims are “impaired,” i.e.,
those whose contractual rights are to be modified or who will be paid less than the full value of their claims
under the plan, vote on the plan by ballot. After the disclosure statement is approved by the court and the
ballots are collected and tallied, the court will conduct a confirmation hearing to determine whether to
confirm the plan.
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Exhibit 10 (continued)

Creditors’ Committees

Creditors’ committees can play a major role in Chapter 11 cases. The committee is appointed by the U.S.
trustee and ordinarily consists of unsecured creditors who hold the seven largest unsecured claims against
the debtor. Among other things, the committee consults with the debtor in possession on administration of
the case, investigates the debtor’s conduct and operation of the business and participates in formulating a
plan. A creditors’ committee can be an important safeguard to the proper management of the business by
the debtor in possession.

Plan of Reorganization

The debtor files a plan of reorganization during the first 120-day period after the petition is filed. In
addition, the debtor has 180 days after the petition date to obtain acceptances of its plan. In practice,
debtors typically seek extensions of both the plan filing and plan acceptance deadlines at the same time so
that any order sought from the court allows the debtor two months to seek acceptances after filing a plan
before any competing plan can be filed.

A Chapter 11 plan must designate classes of claims and interests for treatment under the reorganization.
Generally, a plan will classify claim holders as secured creditors, unsecured creditors entitled to priority,
general unsecured creditors and equity security holders. In a Chapter 11 case, a liquidating plan is
permissible. Such a plan often allows the debtor in possession to liquidate the business under more
economically advantageous circumstances than a Chapter 7 liquidation. It also permits the creditors to take
a more active role in fashioning the liquidation of the assets and the distribution of the proceeds than in a
Chapter 7 case.

Approval of Reorganization Plan

An entire class of claims is deemed to accept a plan if the plan is accepted by creditors that hold at least
two-thirds in amount and more than one-half in number of the allowed claims in the class (Section 1126(c)
of the Bankruptcy Code). When competing plans are presented that meet the requirements for
confirmation, the court must consider the preferences of the creditors and equity security holders in
determining which plan to confirm.

Any party in interest may file an objection to confirmation of a plan. The Bankruptcy Code requires the
court, after notice, to hold a hearing on confirmation of a plan. If no objection to confirmation has been
filed, the Bankruptcy Code allows the court to determine whether the plan has been proposed in good faith
and according to law. In order to confirm the plan, the court must find that the plan is feasible; it is
proposed in good faith; and the plan and the proponent of the plan are in compliance with the Bankruptcy
Code. In order to satisfy the feasibility requirement, the court must find that confirmation of the plan is not
likely to be followed by liquidation (unless the plan is a liquidating plan) or the need for further financial
reorganization.

Conversion to Other Bankruptcy Actions

A debtor in a case under Chapter 11 has a one-time absolute right to convert the Chapter 11 case
(reorganization) to a case under Chapter 7 (liquidation).

Source: U.S. Court, http://www.uscourts.gov/FederalCourts/Bankruptcy/BankruptcyBasics/Chapter11.aspx, accessed on
March 23, 2012.
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Exhibit 11

SUMMARY OF CHAPTER 7 BANKRUPTCY PROCEEDINGS

In the United States, Chapter 7 of the Title 11 of the U.S. Bankruptcy Code provides a process for the
liquidation of assets under the bankruptcy laws of the United States. To qualify for relief under Chapter 7
of the Bankruptcy Code, the debtor may be an individual, a partnership or a corporation or other business
entity.

Under Chapter 7 provisions, a business ceases operations and a trustee is appointed with broad powers to
oversee the business’s financial affairs. Generally, the trustee gathers and sells the debtor’s nonexempt
assets and distributes the proceedings to pay holders of claims (creditors) in accordance with the provisions
of the Bankruptcy Code. Part of the debtor’s property may be subject to liens and mortgages that pledge
the property to other creditors. In addition, the Bankruptcy Code will allow the debtor to keep certain
“exempt” property; however, the trustee will liquidate the debtor’s remaining assets.

Stay of Creditor Action

Filing a petition under Chapter 7 “automatically stays” (stops) most collection actions against the debtor or
the debtor’s property. But filing the petition does not stay certain types of actions, and the stay may be
effective only for a short time in some situations. As long as the stay is in effect, creditors generally may
not initiate or continue lawsuits, garnishee wages or even make telephone calls demanding payments.

Bankruptcy Estate

Commencement of a bankruptcy case creates an “estate.” The estate technically becomes the temporary
legal owner of all of the debtor’s property. It consists of all legal or equitable interests of the debtor in
property as of the commencement of the case, including property owned or held by another person if the
debtor has an interest in the property. Generally speaking, the debtor's creditors are paid from nonexempt
property of the estate.

A Chapter 7 case begins with the debtor filing a petition with the bankruptcy court serving the area where
the individual lives or where the business debtor is organized or has its principal place of business or
principal assets. In addition to the petition, the debtor must also file with the court the following: schedules
of assets and liabilities, a schedule of current income and expenditures, a statement of financial affairs and
a schedule of executory contracts and unexpired leases. Debtors must also provide the assigned case trustee
with a copy of the tax return or transcripts for the most recent tax year as well as tax returns filed during
the case (including tax returns for prior years that had not been filed when the case began).

Payment of Claims
Section 726 of the Bankruptcy Code governs the distribution of the property of the estate. Under §726,
there are six classes of claims and each class must be paid in full before the next lower class is paid

anything. The debtor is only paid if all other classes of claims have been paid in full.

Source: U.S. Courts, http:.//www.uscourts.gov/FederalCourts/Bankruptcy/BankruptcyBasics/Chapter7.aspx, accessed on
March 23, 2012.
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