BOARD OF SUPERVISORS
SOUTHAMPTON COUNTY, VIRGINIA

RESOLUTION 1009-09

At a regular meeting of the Board of Supervisors of Southampton County, Virginia, held in the
Southampton County Office Center, Board of Supervisors’ Meeting Room, 26022
Administration Center Drive, Courtland, Virginia on Monday, October 26, 2009 at 8:30 a.m.

PRESENT

The Honorable Dallas O. Jones, Chairman

The Honorable Walter L. Young, Jr., Vice Chairman
The Honorable Walter D. Brown, III

The Honorable Carl J. Faison

The Honorable Anita T. Felts

The Honorable Ronald M. West

The Honorable Moses Wyche

INRE: REQUEST FOR DETAILED PHASE PROPOSAL UNDER THE PUBLIC-
PRIVATE EDUCATION FACILITIES AND INFRASTRUCTURE ACT

Motion by Supervisor

WHEREAS, the Board of Supervisors published a solicitation for certain site
development work associated with development of an industrial park, including on-site
compensatory mitigation in the form of forested and emergent wetlands and relocated/restored
stream, and development, financing, construction and sponsorship of a compensatory wetland
and stream mitigation bank; and

WHEREAS, one proposal was submitted in response to the solicitation by Bunrootis,
LLC on September 25, 2009; and

WHEREAS, the Board of Supervisors accepted the proposal for conceptual phase review
at its regular session on September 28, 2009; and

WHEREAS, a technical review of the conceptual proposal by The Timmons Group and
McGuire Woods LLC, dated October 16, 2009 found the conceptual proposal to be technically
adequate and subject to their comments, recommended that the Board of Supervisors advance the
process to the next step in requesting Bunrootis, LLC to prepare a detailed phase proposal for the
hereinabove referenced project.
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NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF SOUTHAMPTON COUNTY, AS FOLLOWS:

(1) The Board invites Bunrootis, LLC to submit a detailed phase proposal in order to
better define the scope of work/services, contractual terms, and associated costs;

(2) The Board authorizes and directs the County Administrator to proceed in negotiating
potential terms and provisions of an interim and/or comprehensive agreement, subject to final
approval by the Board.

Seconded by Supervisor

VOTING ON THE ITEM:  YES -
NO -

A COPY TESTE:

Michael W. Johnson, County Administrator/
Clerk, Southampton County Board of Supervisors



Task Time/Date Target
Publish Solicitation | As soon as revised. 8/23/09
Pre-Proposal Schedule 5-10 days after publishing 9/1/09
Conference solicitation.
Receive Set date at least 30 days after publishing | 9/25/09
Conceptual solicitation to give all interested parties
Proposal(s) adequate time to investigate project and

prepare proposal.
BOS Accepts First scheduled meeting after receipt of | 9/28/09
Conceptual conceptual proposal.
Proposal(s

Set at least 30 as after O action on

1/20/09

Receive Detailed
Phase Proposal(s) | conceptual proposal to give parties
: adequate time to prepare proposal.
Post Detailed Allow enough review time to determine 12/2/09

Phase Proposal
Online

sufficiency — estimate 10 days. Post on
first business day after determining
sufficiency.

Publish Notice of

Submit notice as soon as possible after

12/4/09 and

BOS Public determining sufficiency. Allow 3-4 days | 12/11/09
Hearing on between submitting notice and dates of
Detailed Phase publication. Per Va. Code § 15.2-
Proposal 1427(F), publish once a week for two

successive weeks. Best to publish same

day of successive weeks.
BOS Public Allow a few days after second notice is 12/14/09
Hearing published.
BOS Action on Must be at least 30 days after BOS 1/14/09
Comprehensive Public Hearing. Comprehensive
Agreement Agreement is negotiated during this

time.
IDA Action on Should follow BOS action as closely as | 1/15/09
Lease possible to avoid any delays in work.




mikejohnson

From: Stephen Quina [Stephen.Quina@timmons.com]
Sent: Tuesday, October 20, 2009 4:30 PM
To: mikejohnson

Cc: Harrison, Ashley H.; Martin, George Keith; Chris Dodson
Subject: Southampton Conceptual Phase PPEA Proposal

Mike,

Timmons Group, acting as the County’s engineering consultant, recommends that County Board of Supervisors
take action on the Conceptual Phase PPEA Proposal from Bunrootis, LLC. at their October 26, 2009 board
meeting. In consideration of the comments provided by Timmons Group and McGuire Woods, LLP in the
Memorandum dated October 16, 2009 and pending acceptance by Bunrootis, we would recommend the Board of
Supervisors request a Detailed Phase Proposal.

Sincerely,
Stephen C. Quina, Jr., PE
Senior Project Manager

TIMMONS GROUP

YOUR VISION ACHIEVED THROUGH OURS,
1001 Boulders Parkway
Suite 300

Richmond, VA 23225

Tel: 804.200.6399

Fax: 804.560.1438

Cell: 804.385.9964

www.timmons.com

10/22/2009



mikejohnson

From: David Gibbons [davgibb@swbell.net]
Sent:  Wednesday, October 21, 2009 7:08 PM
To: Mike Johnson

Cc: Chris Dodson

Subject: PPEA Proposal

Mike

I have been working on the proposal and decided to start at the beginning and re-read it. At this point, I
discovered that Mr. Quina asked me to respond today to his comments. For some reason, I thought I
needed to respond tomorrow. Therefore, you are not going to get a finely crafted response, but I will
attempt to answer the questions and respond to the comments. My response will coincide with the
numbering of the comments on the Memorandum dated October 16, 2009 from Stephen Quina at the
Timmons Group.

1. This will not be a problem. We merely were attempting to get you as much information as possible.
It was not our intent to accelerate any of the steps.

2. (a) On a conceptual basis, my initial reaction is that we would be willing to fulfill the role
requested. However, the devil is in the details or in this case, the semantics. My thought was that we
would serve as the developer and merely be the conduit between Shamrock and the County for the
industrial park portion of the project. However, it was pointed out to me that the County and its counsel
construes me to be a contractor (referencing in the Memorandum that we would subcontract with
Shamrock), which changes the liability issues. We have been conversing with various insurance people
trying to understand our options. One option that has suggested is to obtain from Shamrock what is
referred to as an Owners Contractors Liability Policy. Shamrock would issue one policy to us and one
to the County (for some reason, the additional insured option was not available). That would provide
coverage during the construction period, but not afterward. The insurance people have instructed me
that our group would be liable for any construction flaws or defects that could occur beyond the
warranty period offered by Shamrock. Of concern to the insurance people and to us is our limited
understanding of what is being done by Shamrock for the County. We have been attempting to find a
policy that would give us coverage beyond the warranty period offered by Shamrock. I was supposed
to hear the results of that search this afternoon, but did not. In closing, I think that this can be resolved
in some fashion. Perhaps our liability coincides with the warranty being offered by Shamrock. Perhaps
by an insurance policy. We will be proactive in finding a suitable solution.

One additional issue that will need to be clarified is the flow of money during the construction process.
In visiting with Shamrock, they will invoice us on a monthly basis, with the anticipation that the project
will take 4 months. Obviously, they would prefer to be paid as work is completed. In a conversation
that I cannot attribute to anyone specifically due to a poor memory, the concept was suggested that the
County would expect Bunrootis to pay for all the construction and than, based on the County's
acceptance of the final project, money would be released to re-pay us for the money paid to Shamrock.
As Greg Kiser told me, this is the ultimate performance bond. In our proposal to the County, our money
was to be escrowed and then released as work was completed and verified. I am not certain on what the
County is suggesting.

2. (b) We will operate and maintain the mitigation bank.
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2. (¢) The preference seems to be that we would lease the mitigation bank from the County, which
seems acceptable. There are details that would need to be resolved, but that can be done.

3. The inference in this section seems to answer the one raised in 2 (a) above. If the County is willing
to mirror the warranty period being offered to us by Shamrock, that should be fine.

4. Thatis fine. Would we be able to contract with Timmons after completion of the site work to assist
with the mitigation bank?

5. Entering into a lease agreement is acceptable. We can make that change. Are you expecting a
formal lease proposal at this point in time?

6. The change will be made.

7. The trail system was included due to the reference in the mitigation banking instrument. From a
liability standpoint, we would prefer that the mitigation bank not be open to the public.

8. We can revise the schedule to address your time frame concerns.

9. We would be happy to consider a long term steward for the mitigation bank. Given the time frame,
it would seem pragmatic to postpone the specific designation until later in the process.

10. Is the point that you will not expect Bunrootis to provide a bond or that you do not want Shamrock
to provide a bond. This goes back to the liability questions.

Again, I apologize for not responding earlier today. I realize that this is not a neat memorandum, but I
wanted to get you something before leaving tonight. I am sure that we will visit tomorrow.

David

David E. Gibbons

Acadia Capital Group LLC
400 South Record, Suite 1250
Dallas, Texas 75202
www.acadiacapitalgroup.com
214-747-0350

214-747-3730 (fax)
214-616-0652 (mobile)

10/22/2009
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TO: Mike Johnson

FROM: Stephen Quina — Timmons Group

DATE: October 16, 2009

RE: Comments on PPEA Proposal Submitted September 25, 2009

Page 1 of 2

Timmons Group and McGuire Woods LLP, functioning respectively as consultant and counsel
to Southampton County, have reviewed the PPEA Conceptual Phase Proposal submitted by
Bunrootis, LLC (“Bunrootis”) on September 25, 2009.

In order to maintain the County’s preferred project schedule we are requesting that Bunrootis
review the following comments and provide acknowledgement by Wednesday morning
(10/21/09) as to whether it is in agreement with addressing these comments and proceeding
in the PPEA process. Assuming Bunrootis is in agreement with addressing these comments
and satisfying the associated concerns, then we will recommend the County move forward
with this PPEA process at the October 26, 2009 Board of Supervisors meeting to request a
Detailed Phase Proposal from Bunrootis, which should include its detailed proposals to
address the following:

PPEA Conceptual Phase Proposal Comments:

/1. Documents associated with the Detailed Phase Proposal should be removed from the
proposal package submitted for the Conceptual Phase Proposal. Although we
appreciate Bunrootis’ desire to expedite progress towards development of the
Comprehensive Agreement, the PPEA process is definitive in requiring acceptance of
the Conceptual Phase Proposal and then a County request for the Detailed Phase
Proposal.

2. Eliminate excess contracts and structure the contractual arrangement as a “turn-key”
project with Bunrootis carrying the construction risk, in keeping with the spirit of the
PPEA process. We suggest that the best structure would be for the County to
contract with Bunrootis in a Comprehensive Agreement that requires the following:

e Bunrootis will have responsibility to subcontract with Shamrock Environmental
Corp. (or its other selected contractor) for all three elements of construction
¢ Bunrootis will operate and maintain the Cheroenhaka Mitigation Bank
J * Bunrootis will lease the Cheroenhaka Mitigation Bank site from the IDA, with
the lease term commencing before any construction occurs on that site

/ 3. Regarding the compensatory mitigation site — this is mitigation to offset impacts within
the industrial park site and the County is the permittee for the compensatory mitigation
area. Therefore, Bunrootis will need to provide “turn-key” construction of the
compensatory mitigation area and then provide a minimum one (1) year warranty
(surety) for the survival of plantings. The County as the respective permittee will
maintain the responsibility for maintenance and monitoring of the compensatory
mitigation area.







