
Capital Investment Committee

City of Franklin

Meeting Agenda

109 3rd Ave S 

Franklin, TN 37064 

(615)791-3217

Board Room3:30 PMThursday, July 23, 2015

Call To Order

Approval of Minutes

Approval of Minutes from June 25, 2015 Committee meeting.15-06691.

City of Franklin Contract No. 2015-0189 Proposal for Environmental 

Assessment Bicentennial Park (Referred from 07/23/15 CIC 4-0; 8/11/15 

WS)

15-06342.

Sponsors: Lisa Clayton

COF 2015-0189 PSA BWSC Environmental Assessment.docx

COF 2015-0189 BWSC Environmental Assessment Proposal.pdf

Attachments:

Consideration of Amendment No. 1 to the Professional Services 

Agreement (COF Contract No. 2013-0182) with Neel-Schaffer, Inc. for the 

Figuers Drive Area Drainage Improvements Project for a not-to-exceed 

cost INCREASE of $125,000.00 (07/23/15 CIC 4-0)

15-06493.

Sponsors: Paul Holzen and Engineering

COF 2013-0182 PSA Amendment No. 1 - Law Approved.pdfAttachments:

Consideration Of A Facility Encroachment Agreement (COF Contract No. 

2015-0180) For A Sanitary Sewer Line Crossing With CSX 

Transportation, Inc. As A Part Of The Spencer Creek At Franklin Road 

Sanitary Sewer Improvements Project (07/23/15 CIC 4-0)

15-06504.

Sponsors: Paul Holzen and Engineering

COF 2015-0180 CSX 787815 Agreement.pdf

COF 2015-0180 Exhibit A CSX 787815.pdf

Attachments:

Consideration of a Professional Services Agreement (COF 2015-0179) 

with Gresham Smith and Partners for the Cool Springs Area Traffic Signal 

Timing Project in the amount of $119,860.72 (07/23/15 CIC 4-0)

15-06515.

Sponsors: Paul Holzen and Engineering

COF2015-0179_PSA_CoolSpringsSignalTiming_LawApproved.pdfAttachments:
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Consideration of Resolution 2015-44, A Resolution Awarding the 

Construction Contract (COF Contract No. 2014-0040) for the SR 96 West 

Sidewalk Project to Civil Constructors, LLC in the amount of $596,116.10 

(07/23/15 CIC 4-0)

15-06556.

Sponsors: Paul Holzen and Engineering

Res 2015-44 Award of COF 2014-0040 to Civil.docAttachments:

Consideration of Resolution 2015-45, A Resolution Awarding the 

Construction Contract (COF Contract No. 2014-0042) for the 

Century-Beasley Connector Project to Jenco Construction, Inc. in the 

amount of $399,250.97 (07/23/15 CIC 4-0)

15-06567.

Sponsors: Paul Holzen and Engineering

Res 2015-45 Award COF 2015-0042 Jenco.docAttachments:

Consideration of Amendment No. 1 to the professional services 

agreement (COF Contract No. 2014-0087) with Civil Infrastructure 

Associates for Surveying Services for the SR-96 East Sidewalk Project in 

the Amount of $11,950.00 (07/23/15 CIC 4-0)

15-06618.

Sponsors: Paul Holzen and Engineering

COF 2014-0087 - Amendment 1 Exhibit A.pdf

COF 2014-0087 - Amendment 1 - CIA SR96E Trail PSA.pdf

Attachments:

Consideration of Agreement (COF Contract No. 2015-0172) with Boyle 

Investment Company for the Carothers Parkway and Meridian 

Boulevard/Gillespie Drive Intersection Improvements Project  (07/23/15 

CIC 4-0; Deferred from 08/25/15,  9/08/2015, AND 9/22/2015 BOMA)

15-06629.

Sponsors: Paul Holzen and Engineering

DRAFT - COF 2015-0172 Carothers Parkway and Meridian Blvd Intersection Improvements - Agreement.doc

COF 2015-0172 Carothers Parkway and Meridian Blvd Intersection Improvements - Exhibit A.pdf

Attachments:

Consideration of a Professional Services Agreement (COF Contract No. 

2015-0186) with Civil & Environmental Consultants, Inc. for Survey and 

Design of the Harpeth River Bank Stabilization Project at the Franklin 

Water Reclamation Facility in an amount not to exceed $74,400.00 

(07/23/15 CIC 4-0)

15-066310.

Sponsors: Paul Holzen and Engineering

COF 2015-0186 - Harpeth River Bank Stabilization - Scope.pdf

COF 2015-0186 - Harpeth River Bank Stablization Map - Exhibit A.pdf

COF 2015-0186 Harpeth River Bank Stabilization PSA.PDF

Attachments:
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Consideration Of A Request To Deny Sanitary Sewer Availability Denial 

For 2027 Wilson Pike (Tax Map 80, Parcel 45.03) (07/23/15 CIC 4-0)

15-066411.

Sponsors: Paul Holzen

2027 Wilson Pike Exhibit 1.pdf

2027 Wilson Pike Exhibit 2.pdf

2027 Wilson Pike Letter.docx

Attachments:

Consideration Of A Request To Deny Sanitary Sewer Availability For 4101 

Clovercroft Rd (Map 080, Parcel 44.01)  (07/23/15 CIC 4-0)

15-066512.

Sponsors: Paul Holzen

Redemption Church 4101 Clovercroft Rd Exhibit A.pdf

Redemption Church 4101 Clovercroft Rd Request.pdf

Attachments:

Discussion Concerning the Cities Policy on Water and Sanitary Sewer 

Availability (Deferred from 07/23/15 CIC)

15-066613.

Sponsors: David Parker and Paul Holzen

Policy on Water and Sewer Availability 1992.pdfAttachments:

Transportation Projects Status Report15-065714.

Sponsors: Engineering

Water and Sewer Projects Status Report15-065815.

Sponsors: Engineering

Stormwater Projects Status Report15-065916.

Sponsors: Engineering

Other Business

Adjournment

ANYONE REQUESTING ACCOMMODATIONS DUE TO DISABILITIES SHOULD CONTACT A.D.A. COORDINATOR, AT 791-3277 

PRIOR TO THE MEETING, IF POSSIBLE.
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CITY OF FRANKLIN, TENNESSEE
PROFESSIONAL SERVICES AGREEMENT

COF Contract No. 2015-0189

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is by 
and between the City of Franklin, Tennessee, hereinafter referenced as City, 
and Barge Waggoner Sumner & Cannon, Inc. (BWSC) hereinafter referenced 
as Consultant, who mutually agree as follows:

DECLARATIONS. City desires to retain Consultant to provide engineering, 
related technical, and other services in connection with City’s project 
hereinafter referenced as Project. The Project is described as follows:

Bicentennial Park Environmental Assessment

1. SCOPE OF SERVICES. Consultant shall provide engineering and 
related technical services for the Project in accordance with the 
Scope of Services. The Scope of Services as found in Attachment A
shall be considered as an integral part hereof.

2. Consultant shall be paid in an amount not to exceed One Hundred 
Twenty-Six Thousand Fifty and No/100 Dollars ($126,050.00) for 
the Tasks as established in Attachment A.

3. In event of a conflict between this Agreement and the attached 
document(s), this Agreement shall supersede conflicting terms and 
conditions.

The Board of Mayor and Aldermen Approved this Agreement on the
______ Day of ________ 2015.

BY: _________________________ BY: _______________________
       Consultant’s Signature           Dr. Ken Moore
       TITLE: ___________________          Mayor
       Date: ___________________            Date: ___________________

Approved as to Form:

By: ___________________________
       Shauna R. Billingsley, City Attorney
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TERMS AND CONDITIONS FOR PROFESSIONAL SERVICES

ARTICLE 1.   SERVICES.   Consultant will:
1.1 Act for City in a professional manner, using that degree of care and 

skill ordinarily exercised by and consistent with standards of 
competent consultants using the standards in the industry:

1.2 Consider all reports to be confidential and distribute copies of the same 
only to those persons specifically designated by the City.

1.3 Perform all services under the general direction of a senior professional 
employee, licensed and/or registered in the State of Tennessee, when 
appropriate.

1.4 Retain pertinent records relating to the services performed for a period 
of seven (7) years following the completion of the work; during this 
period the records shall be available for review by City at all 
reasonable times.

ARTICLE 2. CITY’S RESPONSIBILITIES. City, or its authorized 
representative, will:
2.1 Provide Consultant with all information regarding the Project, which 

is available to, or reasonably obtainable by, the City.
2.2 Furnish right-of-entry onto the Project site for Consultant’s necessary 

field studies and surveys. Consultant will endeavor to restore the site 
to its original condition and shall remain solely liable for all damages, 
costs and expenses, including reasonable attorneys’ fees, for failure to 
make such restoration.

2.3 Designate, in writing, the sole Project representative to coordinate 
with and direct the Consultant, including all contact information. 

2.4 Guarantee to Consultant that it has the legal capacity to enter into 
this contract and that sufficient monies are available to fund 
Consultant’s compensation.

ARTICLE 3.   GENERAL CONDITIONS.
3.1 Consultant, by the performance of services covered hereunder, does not 

in any way assume, abridge or abrogate any of those duties, 
responsibilities or authorities customarily vested in other professionals 
or agencies participating in the Project.

3.2 Consultant shall be responsible for the acts or omissions of any party 
involved in concurrent or subsequent phases of the PROJECT acting 
upon written instruction issued by the Consultant.

3.3 Neither City nor Consultant may assign or transfer its duties or 
interest in this Agreement without written consent of the other party. 
However, nothing in this Article shall prevent Consultant from 



Page 3 of 11

Approved as to form by Law Department - August 2010

engaging independent consultants, associates, and subcontractors to 
assist in the performance of the Services at Consultant’s cost.

3.4 ALLOCATION OF RISK AND LIABILITY; GENERAL. Considering 
the potential liabilities that may exist during the performance of the 
services of this Agreement, the relative benefits and risks of the 
Project, and the Consultant’s fee for the services rendered, and in 
consideration of the promises contained in this Agreement, the City
and the Consultant agree to allocate and limit such liabilities in 
accordance with this Article. 

3.5  INDEMNIFICATION. Consultant agrees to indemnify and hold City
harmless from and against legal liability for all judgments, losses, 
damages, and expenses to the extent such judgments, losses, damages, 
or expenses are caused by Consultant’s negligent act, error or omission 
in the performance of the services of this Agreement. In the event 
judgments, losses, damages, or expenses are caused by the joint or 
concurrent negligence of Consultant and City, they shall be borne by 
each party in proportion to its own negligence.  

3.5.1 SURVIVAL. The terms and conditions of this paragraph 
shall survive completion of this services agreement.

3.6 LIMITATIONS OF RESPONSIBILITY. Consultant shall not be 
responsible for (a) construction means, methods, techniques, 
sequences, procedures, or safety precautions and programs in 
connection with the Project unless specifically undertaken in 
Attachment A,  SCOPE OF SERVICES; (b) the failure of any 
contractor, subcontractor, Consultant, or other Project participant, not 
under contract to Consultant, to fulfill contractual responsibilities to 
City or to comply with federal, state, or local laws, regulations, and 
codes; or (c) procuring permits, certificates, and licenses required for 
any construction unless such procurement responsibilities are 
specifically assigned to Consultant in Attachment A, SCOPE OF 
SERVICES. 

ARTICLE 4.  TERMINATION BY THE CITY. The City may terminate this 
Agreement in accordance with the following terms and conditions:

4.1 Termination for Convenience. The City may, when in the interests of 
the City, terminate performance under this Agreement with the 
Consultant, in whole or in part, for the convenience of the City. The 
City shall give written notice of such termination to the Consultant 
specifying when termination becomes effective. The Consultant shall 
incur no further obligations in connection with the work so terminated, 
other than warranties and guarantees for completed work and 
installed equipment, and the Consultant shall stop work when such 
termination becomes effective. The Consultant shall also terminate 
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outstanding orders and subcontracts for the affected work. The 
Consultant shall settle the liabilities and claims arising out of the 
termination of subcontracts and orders. The City may direct the 
Consultant to assign the Consultant’s right, title and interest under 
termination orders or subcontracts to the City or its designee. The 
Consultant shall transfer title and deliver to the City such completed 
or partially completed work and materials, equipment, parts, fixtures, 
information and Contract rights as the Consultant has in its 
possession or control. When terminated for convenience, the 
Consultant shall be compensated as follows:

(1) The Consultant shall submit a termination claim to 
the City specifying the amounts due because of the 
termination for convenience together with costs, 
pricing or other data required by the City. If the 
Consultant fails to file a termination claim within 
one (1) year from the effective date of termination, 
the City shall pay the Consultant the amount the 
City deems the Consultant is due.

(2) The City and the Consultant may agree to the 
compensation, if any, due to the Consultant 
hereunder.

(3) Absent agreement to the amount due to the 
Consultant, the City shall pay the Consultant the 
following amounts:
(a) Contract costs for labor, materials, 

equipment and other services accepted under 
this Agreement;

(b) Reasonable costs incurred in preparing to 
perform and in performing the terminated 
portion of the work, and in terminating the 
Consultant's performance, plus a fair and 
reasonable allowance for direct job site 
overhead and earned profit thereon (such 
profit shall not include anticipated profit or 
consequential damages); provided however, 
that if it reasonably appears that the 
Consultant would have not profited or would 
have sustained a loss if the entire Agreement 
would have been completed, no profit shall 
be allowed or included and the amount of 
compensation shall be reduced to reflect the 
anticipated rate of loss, if any;
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The total sum to be paid the Consultant under this Section shall 
not exceed the total Agreement Price, as properly adjusted, 
reduced by the amount of payments otherwise made, and shall 
in no event include duplication of payment.

4.2 Termination for Cause. If the Consultant does not perform the work, or 
any part thereof, in a timely manner, supply adequate labor, 
supervisory personnel or proper equipment or materials, or if it fails to 
timely discharge its obligations for labor, equipment and materials, or 
proceeds to disobey applicable law, or otherwise commits a violation of 
a material provision of this Agreement, then the City, in addition to 
any other rights it may have against the Consultant or others, may 
terminate the performance of the Consultant, in whole or in part at the 
City’s sole option, and assume possession of the Project Plans and 
materials and may complete the work.

In such case, the Consultant shall not be paid further until the work is 
complete. After Completion has been achieved, if any portion of the 
Contract Price, as it may be modified hereunder, remains after the cost 
to the City of completing the work, including all costs and expenses of 
every nature incurred, has been deducted by the City, such remainder 
shall belong to the Consultant. Otherwise, the Consultant shall pay 
and make whole the City for such cost. This obligation for payment 
shall survive the termination of the Agreement.

In the event the employment of the Consultant is terminated by the 
City for cause pursuant to this Section and it is subsequently 
determined by a Court of competent jurisdiction that such termination 
was without cause, such termination shall thereupon be deemed a 
Termination for Convenience under this Section and the provisions of
Section 4.1 shall apply.

4.3 Termination for Non-Appropriation. The City may also terminate this 
Agreement, in whole or in part, for non-appropriation of sufficient 
funds to complete or partially complete the Project, regardless of the 
source of such funds, and such termination shall be on the terms of 
Section 4.1. 

4.4 The City's rights under this Section shall be in addition to those 
contained elsewhere herein or provided by law.
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ARTICLE 5.   SCOPE OF SERVICES. Consultant shall provide the Services
as described in Attachment A, SCOPE OF SERVICES.

5.1 By mutual agreement, this contract and scope can be amended by the 
parties. The scope and fee for any additional tasks or services under 
such amendment shall be mutually negotiated and agreed to in writing
prior to beginning such additional tasks or services.

5.2 ENVIRONMENTAL RESPONSIBILITY.
Where drilling/sampling services are involved, the samples obtained 
from the Project site are the property of the City. Should any of these 
samples be recognized by the Consultant to be contaminated, the City
shall remove them from the Consultant’s custody and transport them 
to a disposal site, all in accordance with applicable government 
statutes, ordinances, and regulations. For all other samples, the 
Consultant shall retain them for a sixty (60)-day period following the 
submission of the drilling/sampling report unless the City directs 
otherwise; thereafter, the Consultant shall discard the samples in 
accordance with all federal, state and local laws.

ARTICLE 6.   SCHEDULE.
6.1 TIME OF THE ESSENCE.  The parties agree that TIME IS OF THE 

ESSENCE with respect to the parties’ performance of all provisions of 
the Agreement.

6.2 FORCE MAJEURE.  Neither party will be liable to the other for any 
delay or failure to perform any of the services or obligations set forth in 
this Agreement due to causes beyond its reasonable control, and 
performance times will be considered extended for a period of time 
equivalent to the time lost because of such delay plus a reasonable 
period of time to allow the parties to recommence performance of their 
respective obligations hereunder.  Should a circumstance of force 
majeure last more than ninety (90) days, either party may by written 
notice to the other terminate this Agreement. The term "force majeure"
as used herein shall mean the following: acts of God; strikes, lockouts 
or other industrial disturbances; acts of public enemies; orders or 
restraints of any kind of the government of the United States or of the 
State or any of their departments, agencies or officials, or any civil or 
military authority; insurrections, riots, landslides, earthquakes, fires, 
storms, tornadoes, droughts, floods, explosions, breakage or accident to 
machinery, transmission pipes or canals; or any other cause or event 
not reasonably within the control of either party.

6.3 Should City request changes in the scope, extent, or character of the 
Project, the fee and the time of performance of Consultant’s services as 
indicated in Attachment A shall be adjusted equitably. 
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ARTICLE 7.   USE OF DOCUMENTS, DATA.
7.1 All Documents, including, but not limited to, reports, drawings, 

specifications, and computer software prepared by Consultant
pursuant to this Agreement are instruments of service in respect to the 
Project. Consultant shall retain an ownership and property interest 
therein (including the right of reuse at the discretion of the 
Consultant) whether or not the Project is completed. 
7.1.1 USE OF DATA SYSTEMS:  Ownership, property interests and

proprietary rights in data systems used by Consultant do not 
extend to the data created by or supplied to Consultant by the 
City; all rights to that data (including derivative or hidden data 
such as metadata) shall vest solely in City at the moment of 
creation. 

7.1.2 DISCLOSURE OF DOCUMENTS/DATA.  City may be required 
to disclose documents or data under state or federal law. City
shall notify Consultant if a request for data or documents has 
been made and shall give Consultant a reasonable opportunity 
under the circumstances to respond to the request by redacting 
proprietary or other confidential information.  Consultant
waives any right to confidentiality of any document, e-mail or 
file it fails to clearly mark on each page as confidential or 
proprietary. In exchange, Consultant agrees to indemnify, 
defend, and hold harmless City for any claims by third parties 
relating thereto or arising out of (i) the City's failure to disclose 
such documents or information required to be disclosed by law, 
or (ii) the City's release of documents as a result of City's 
reliance upon Consultant representation that materials supplied 
by Consultant (in full or redacted form) do not contain trade 
secrets or proprietary information, provided that the City
impleads Consultant and Consultant assumes control over that 
claim.

7.2 City-furnished data that may be relied upon by Consultant is limited 
to the printed copies that are delivered to the Consultant pursuant to 
Article 2 of this Agreement. Any copyrighted electronic files furnished 
by City shall be used by Consultant only for the Project as described 
herein.  City’s posting or publication of such documents created by 
Consultant for City shall constitute fair use and shall not constitute an 
infringement of Consultant’s copyright, if any.  

7.3 Documents that may be relied upon by City are limited to the printed 
copies (also known as hard copies) that are signed or sealed by the 
Consultant. Files in electronic media format of text, data, graphics, or 
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of other types that are furnished by Consultant to City are only for 
convenience of City, unless the delivery of the Project in electronic 
media format has been dictated in Attachment A, SCOPE OF 
SERVICES. Any conclusion or information obtained or derived from 
electronic files provided for convenience will be at the user’s sole risk. 

7.4 Because data stored in electronic media format can deteriorate or be 
modified inadvertently or otherwise without authorization of the data’s 
creator, the party receiving electronic files agrees that it will perform 
acceptance tests or procedures within 60 days, after which the 
receiving party shall be deemed to have accepted the data thus 
transferred. Any errors detected within the 60-day acceptance period 
will be corrected by the party delivering the electronic files. Unless 
stated otherwise herein, Consultant shall not be responsible to 
maintain documents stored in electronic media format after acceptance 
by City.

7.5 When transferring documents in electronic media format, Consultant
makes no representations as to long term compatibility, usability, or 
readability, of documents resulting from the use of software 
application packages, operating systems, or computer hardware 
differing from that as required of, and used by, Consultant at the 
beginning of this Project. 

7.6 City may make and retain copies of Documents for information and 
reference in connection with use on the Project by the City, or his 
authorized representative. Such Documents are not intended or 
represented to be suitable for reuse by City or others on extensions of 
the Project or on any other project. Any such reuse or modifications 
without written verification or adaptation by Consultant, as 
appropriate for the specific purpose intended, will be at City’s sole risk 
and without liability or legal exposure to the Consultant or to 
Consultant’s Consultants. 

7.7 If there is a discrepancy between the electronic files and the hard 
copies, the hard copies govern. 

7.8 Any verification or adaptation of the Documents for extensions of the 
Project or for any other project will entitle Consultant to further 
compensation at rates to be agreed upon by City and Consultant.

ARTICLE 8.   INSURANCE.
8.1 During the performance of the Services under this Agreement, 

Consultant shall maintain the following minimum insurance:
a) General Liability Insurance with a combined single limit of 

$1,000,000 per occurrence and $2,000,000 annual aggregate.
b) Automobile Liability Insurance with a combined single limit of 

$1,000,000 for each person and $1,000,000 for each accident.
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c) Workers’ Compensation Insurance Coverage A in accordance 
with statutory requirements and Coverage B, Employer’s 
Liability Insurance, with a limit of $500,000 for each occurrence.

d) Professional Liability Insurance with a limit of $1,000,000 
annual aggregate.

8.2 Consultant shall add the City an additional insured on all policies
unless otherwise prohibited.

8.3 Consultant shall, upon execution of this Agreement, furnish City
certificates of insurance, which shall include a provision that such 
insurance shall not be canceled without at least thirty days’ written 
notice to City.

8.4 No insurance, of whatever kind or type is to be considered as in any 
way limiting other parties’ responsibility for damages resulting from 
their activities in the execution of the Project. City agrees to include, or 
cause to be included, in the Project’s construction contract, such 
requirements for insurance coverage and performance bonds by the 
Project’s construction contractor as City deems adequate to indemnify 
City, Consultant, and other concerned parties against claims for 
damages and to insure compliance of work performance and materials 
with Project requirements. 

ARTICLE 9.   PAYMENT.
9.1 City will pay Consultant for services and expenses in accordance with 

the Fee Schedule proposal submitted for the Project as part of the 
Scope Of Services. Consultant’s invoices will be presented at the 
completion of the work or monthly and will be payable upon receipt.  
Payment is due upon presentation of invoice and is past due thirty (30) 
days from invoice date. City shall give prompt written notice of any 
disputed amount and shall pay the remaining amount. 

9.2 Consultant shall be paid in full for all services under this Agreement, 
including City-authorized overruns of the Project budget or unforeseen 
need for Consultant’s services exceeding the original Scope Of Services.

9.3 TRAVEL; EXPENSES
The City shall reimburse reasonable expenses, including travel and 
meals, when specified in the Scope Of Services, but only in accordance 
with the City’s Travel and Expense Policy and Procedures Manual. The 
maximum amount will be applied as of the date of travel and as listed 
in the per diem reimbursement rates on the “CONUS” website 
developed by the United States General Services Administration, 
located at www.gsa.gov [click on ‘per diem rates’ under the ‘etools’ 
category].  
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ARTICLE 10.   MISCELLANEOUS PROVISIONS
10.1 EQUAL EMPLOYMENT OPPORTUNITY. In connection with this 

Agreement and the Project, the City and the Consultant shall not 
discriminate against any employee or applicant for employment 
because of race, color, sex, national origin, disability or marital status. 
The City and Consultant will take affirmative action to ensure that 
contractor used for the Project does not discriminate against any 
employee and employees are treated during employment without 
regard to their race, age, religion, color, gender, national origin, 
disability or marital status. Such action shall include, but not be 
limited to, the following: employment, upgrading, demotion, or 
transfer; recruitment or recruitment advertising; layoff or termination, 
rates of pay or other forms of compensation; and selection for training, 
including apprenticeship.
10.1.1 The Consultant shall insert the foregoing provision in all 

contracts relating to this Project.
10.2 TITLE VI – CIVIL RIGHTS ACT OF 1964. The City and the 

Consultant shall comply with all the requirements imposed by Title VI 
of the Civil Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, 
and related statutes and regulations.
10.2.1  The Consultant shall insert the foregoing provision in all 
contracts 

relating to this Project.
10.3 NO THIRD PARTY RIGHTS CREATED.  City and Consultant each 

binds itself and its successors, executors, administrators, permitted 
assigns, legal representatives and, in the case of a partnership, its 
partners, to the other party to this Agreement and to their successors, 
executors, administrators, permitted assigns, legal representatives and 
partners of such other party in respect to all provisions of this 
Agreement.  The Services provided for in this Agreement are for the 
sole use and benefit of City and Consultant. Nothing in this Agreement 
shall be construed to give any rights or benefits to anyone other than 
the City and the Consultant.

10.4 WARRANTIES/LIMITATION OF LIABILITY/WAIVER.  The City 
reserves all rights afforded to local governments under law for all 
general and implied warranties.  The City does not waive any rights it 
may have to all remedies provided by law and therefore any attempt by 
Consultant to limit its liability shall be void and unenforceable.

ARTICLE 11.   EXTENT OF AGREEMENT:
11.1 APPLICABLE LAW/CHOICE OF FORUM AND VENUE.  This 

Agreement is made under and will be construed in accordance with the 
laws of the State of Tennessee without giving effect to that state's 
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choice of law rules.  The parties’ choice of forum and venue shall be 
exclusively in the courts of Williamson County, Tennessee. Any 
provision of this Agreement held to violate a law or regulation shall be 
deemed void, and all remaining provisions shall continue in force. 

11.2 ENTIRE AGREEMENT.  This Agreement, including these terms and 
conditions, represent the entire Agreement between City and 
Consultant for this Project and supersedes all prior negotiations, 
representations or agreements, written or oral.  This Agreement may 
be amended only by written instrument signed by City and Consultant. 

ARTICLE 12.   DISPUTE RESOLUTION, BREACH.
12.1 If a dispute should arise relating to the performance of or payment for 

the services under this Agreement, the aggrieved party shall notify the 
other party of the dispute within a reasonable time after such dispute 
arises. During the pendency of any dispute, the parties shall continue 
diligently to fulfill their respective obligations hereunder.  No 
arbitration or mediation shall be required as a condition precedent to 
filing any legal claim arising out of or relating to the Contract.  No 
arbitration or mediation shall be binding.  

12.2 BREACH.  Upon deliberate breach of the Contract by either party, the 
non-breaching party shall be entitled to terminate the Contract with 
notice, with all of the remedies it would have in the event of 
termination, and may also have such other remedies as it may be 
entitled to in law or in equity.

ARTICLE 13. SURVIVAL.  
The provisions contained in this Professional Services Agreement shall 
survive the completion of or any termination of the Contract, 
agreement or other document to which it may accompany or 
incorporate by reference or which subsequently may be modified, 
unless expressly excepted from this Article upon consent of both 
parties.
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AMENDMENT NO. 1 TO 
PROFESSIONAL SERVICES AGREEMENT    

FOR THE FIGUERS DRIVE AREA DRAINAGE 
IMPROVEMENTS PROJECT 
COF Contract No. 2013-0182 

    

THIS AMENDMENT is made and entered into on this the ____ day of 
_________, 2015, by and between the City of Franklin, Tennessee (“City”) and 
NEEL-SCHAFFER, INC. ("Consultant").  

WlTNESSETH:  

WHEREAS, City and Consultant entered into a Professional Services 
Agreement (“Agreement”) for the Preliminary Engineering of the Figuers Drive 
Area Drainage Improvements (“Project”), dated the 26th day of November 2013; 
and 

 
WHEREAS, said Agreement stipulated that the Consultant would be paid 

a not to exceed fee of EIGHTY-TWO THOUSAND AND NO/100 DOLLARS 
($82,000.00), as authorized by the City Engineer and as detailed in the fee 
Schedule; and  
 

WHEREAS, the City and Consultant realize the need for additional 
design work to fully complete the Project’s final design; and 
 

WHEREAS, the Consultant has provided a Proposal for an increase in 
engineering services for the Figuers Drive East Option 2 and Figuers Drive West 
Option 1 tasks, as described in Exhibit A dated June 8, 2015, in the amount of 
ONE HUNDRED TWENTY-FIVE THOUSAND TWO HUNDRED AND 
NO/100 DOLLARS ($125,200.00); and  
 

WHEREAS, the City has reviewed the Proposal and desires to enter into 
an amendment to the Agreement to include the final design for the two (2) 
options as stated above for the Project as proposed by the Consultant. 

NOW, THEREFORE, in consideration of these premises and the mutual 
promises contained herein, it is agreed by and between the parties as follows:  

1. The foregoing recitals are incorporated by reference as if fully stated 
herein. 

2. Consultant’s Responsibilities and Duties.  Consultant agrees to perform 
the work as proposed in their June 8, 2015, letter of proposal (Exhibit A) which 
includes the Scope of Services for this Amendment, all of which shall be 
considered as an integral part hereof.  
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3. City’s Responsibilities and Duties.  City shall pay Consultant for the cost 
of the work as described in Exhibit A an amount not to exceed ONE HUNDRED 
TWENTY-FIVE THOUSAND TWO HUNDRED AND NO/100 DOLLARS 
($125,200.00). 

The City reserves the right to issue any payments jointly to the Consultant and 
Sub-Consultant when the City receives information that the Consultant has not 
paid its Sub-Consultant.  

4. Waiver.  Neither party’s failure nor delay to exercise any of its rights or 
powers under this Amendment will constitute or be deemed a waiver or 
forfeiture of those rights or powers.  For a waiver of a right or power to be 
effective, it must be in writing signed by the waiving party.  An effective waiver 
of a right or power shall not be construed as either (a) a future or continuing 
waiver of that same right or power, or (b) the waiver of any other right or power. 
 
5. Severability.  If any term or provision of the Amendment is held to be 
illegal or unenforceable, the validity or enforceability of the remainder of the 
Amendment will not be affected. 
 
6. Precedence.  In the event of conflict between this Amendment and the 
provisions of the previous Agreement(s), or any other contract, agreement or 
other document to which this Amendment may accompany or incorporate by 
reference, the provisions of this Amendment will, to the extent of such conflict 
(or to the extent the Agreement is silent), take precedence unless such document 
expressly states that it is amending this Amendment. 
 
7. Entire Agreement.  The Amendment between the parties supersedes any 
prior or contemporaneous communications, representations or agreements 
between the parties, whether oral or written, regarding the subject matter of the 
entire Amendment.  The terms and conditions of this Amendment may not be 
changed except by an amendment expressly referencing this Amendment by 
section number and signed by an authorized representative of each party. 
 
8. Additions/Modifications.  If seeking any addition or modification to the 
Amendment, the parties agree to reference the specific paragraph number sought 
to be changed on any future document or purchase order issued in furtherance of 
the Amendment, however, an omission of the reference to same shall not affect 
its applicability.  In no event shall either party be bound by any terms contained 
in any purchase order, acknowledgement, or other writings unless:  (a) such 
purchase order, acknowledgement, or other writings specifically refer to the 
Amendment or to the specific clause they are intended to modify; (b) clearly 
indicate the intention of both parties to override and modify the Amendment; 
and (c) such purchase order, acknowledgement, or other writings are signed, 
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Exhibit A 
 

Scope of Work 
Figuers Drive and 400 Block of Battle Avenue  

 

Development of Final Contract Plans and Specifications for 
Recommended Drainage Improvements  

 
Background 
Several residences located within the 400 block of Battle Avenue, Figuers Drive, Alicia Drive, and 
Perkins Drive area (study area) have experienced historical localized flooding.  During the May 
2010 flood, there were approximately 10 properties that reported damage.  With the use of survey 
letters sent to residents in the study area and input received during a September 2013 
neighborhood meeting, additional information was gathered that helped determine the magnitude 
and extent of flooding within the study area.  This information will be used to update hydrologic 
and hydraulic modeling and evaluations performed under the initial professional services 
agreement (PSA).  Contract plans and specifications will be developed for the recommended 
options.  The initial PSA included development of hydrologic and hydraulic models to determine 
existing conditions flooding, peak flows and elevations for various recurrence intervals, and 
development of conceptual alternatives to improve localized flooding within the study area. A 
detailed structural inspection was performed and technical report developed for a structural 
evaluation of the bridge over West Main Branch (Sharp’s Branch) at Battle Avenue.   
 
The study area has three distinct general locations with existing flooding and drainage issues; 
Figuers Drive East near Franklin Elementary School; Figuers Drive West which includes the wet 
weather conveyance (Unnamed Tributary to West Main Branch); and the 400 block of Battle 
Avenue.  Several drainage improvements and combination of improvements were evaluated and 
three drainage improvement options were recommended for the Figuers Drive study area.  Two 
recommended drainage improvement options were developed for the Figuers Drive East area 
and one recommended drainage improvement option was developed for the Figuers Drive West 
area.  A cost effective solution that provided a 100 year level of protection for the 400 Block of 
Battle Avenue was not feasible.  A brief overview of the recommended drainage improvements 
are described in the following paragraphs.   
 
Figuers Drive East Option 1 
This option generally consists of improving and re-grading the existing Quarry Branch channel 
and replacing the Figuers Drive, Perkins Drive, and Alicia Drive cross drains.  East Option 1 
generally provides an approximate 10-year level of protection for the affected homes.  Existing 
drainage issues at 1414 Figuers Drive would not be improved with this option.  
 
Figuers Drive East Option 2 
This option contains the Option 1 recommended drainage improvements as well as grassed 
channel improvements along the existing Quarry Branch channel, replacement of cross drains, 
installation of a diversion structure upstream of Figuers Drive, installation of a storm sewer system 
along Figuers Drive to Perkins Drive, and construction of a grassed diversion channel from 
Perkins Drive to Alicia Drive.  It is anticipated East Option 2 will provide an approximate 100-year 
level of protection for the affected homes. 
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Figuers Drive West Option 1 
This option generally consists of removing an existing cross drain downstream of Perkins Drive 
and upgrading culverts at Perkins and Figuers Drive.  Local site grading will be necessary to 
further improve the localized flooding and drainage issues.  It is anticipated West Option 2 will 
provide an approximate 50-year level of protection for the affected homes 
 
Scope of Work  
The Scope of Work for additional modeling and hydraulic evaluations, development of final plans 
and specifications, and assistance with the bid process have been separated according to each 
of the recommended drainage improvement options.  A potential separate scope of work for 
limited construction engineering and inspection (CEI) is presented after the Scope of Work 
section.  The scope of work for Figuers Drive East Option 2 does include East Option 1 tasks.  
 
Field survey tasks for each option generally consist of topography, location of existing utilities, 
existing and required easements, stream cross sections, first floor elevations, top of road profiles, 
and storm water infrastructure geometry and data.  
 
Figuers Drive East Option 1  

1. Field survey of areas that were not previously surveyed (by others); 
2. Develop existing conditions hydraulic model with updated survey data (survey by others); 
3. Determine frequency of flooding of lowest adjacent grade (LAG) within areas experiencing 

drainage issues with updated existing conditions hydraulic model; 
4. Incorporate recommended drainage improvements for East Option 1 into updated existing 

conditions hydraulic model to determine frequency of flooding of LAG for project conditions; 
5. Prepare technical documentation describing modeling approach, methodology, and results 

for updated existing conditions and recommended drainage improvements (East Option 
1);  

6. Determine construction limits and easements for East Option 1 recommended 
improvements; 

7. Prepare draft plans and specifications and submit to City for review; 
8. Prepare erosion and sediment control plan and details; 
9. Obtain necessary permits; 

10. Three meetings with City (2 progress and 1 public); 
11. Meet with City to discuss final draft plans and specifications; 
12. Incorporate City comments and submit final plans and specifications to City (3 iterations of 

comments);  
13. Prepare bid documents in accordance with City procedures (“front end” documents will be 

provided by the City); 
14. Provide an Engineer’s Opinion of Probable Construction Cost at the 60%, 90% and final 

plan stages (Engineer’s Opinion of Probable Construction Costs will be based on City unit 
prices – right of way costs and utility relocation costs will not be included in this Opinion of 
Probable Construction Costs); and 

15. Assist City with the bidding process.  
 Advertisement of request for bids 
 Bid review 
 Recommendation of contractor selection 

EXHIBIT A 
COF 2013-0182 Amendment 1 

Page 4 of 7



Figuers Drive East Option 2  
1. Field survey of areas that were not previously surveyed (by others); 
2. Develop existing conditions hydraulic model(s) from survey data (provided by others) for 

proposed storm sewer and grass diversion channel (two hydraulic models may be required 
to evaluate East Option 2);  

3. Determine updated existing frequency of flooding of LAG within areas experiencing 
drainage issues with existing conditions hydraulic model; 

4. Incorporate recommended drainage improvements for East Option 2 into existing 
conditions hydraulic model(s) to determine frequency of flooding of LAG for project 
conditions;  

5. Prepare technical documentation describing modeling approach, methodology, and results 
for updated existing conditions and recommended drainage improvements (East Option 
2); 

6. Determine construction limits and easements for East Option 2 recommended 
improvements; 

7. Prepare draft plans and specifications and submit to City for review; 
8. Prepare erosion and sediment control plan and details; 
9. Five meetings with City (3 progress and 2 public); 

10. Obtain necessary permits; 
11. Meet with City to discuss draft plans and specifications; 
12. Incorporate City comments and submit final plans and specifications to City (3 iterations of 

comments);  
13. Prepare bid documents in accordance with City procedures (“front end” documents will be 

provided by the City); 
14. Provide an Engineer’s Opinion of Probable Construction Cost at the 60%, 90% and final 

plan stages (Engineer’s Opinion of Probable Construction Costs will be based on City unit 
prices – right of way costs and utility relocation costs will not be included in this Opinion of 
Probable Construction Costs); and 

15. Assist City with the bidding process  
 Advertisement of request for bids 
 Bid review 
 Recommendation of contractor selection 

 
Figuers Drive West Option 1  

1. Field survey of areas that were not previously surveyed (by others); 
2. Incorporate survey data and develop hydraulic model (existing conditions model);  
3. Determine existing frequency of flooding of LAG within areas experiencing drainage issues 

with existing conditions hydraulic model; 
4. Incorporate recommended drainage improvements for West Option 1 into existing 

conditions hydraulic model to determine frequency of flooding of LAG for project conditions; 
5. Prepare technical documentation describing modeling approach, methodology, and results 

for updated existing conditions and recommended drainage improvements (West Option 
1); 

6. Determine construction limits and easements for West Option 1 recommended 
improvements; 

7. Prepare draft plans and specifications and submit to City for review; 
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8. Prepare erosion and sediment control plan and details; 
9. Obtain necessary permits; 

10. Two meetings with City (1 progress and 1 public); 
11. Meet with City to discuss draft plans and specifications; 
12. Incorporate City comments and submit final plans and specifications to City (3 iterations of 

comments);  
13. Prepare bid documents in accordance with City procedures (“front end” documents will be 

provided by the City); 
14. Provide an Engineer’s Opinion of Probable Construction Cost at the 60%, 90% and final 

plan stages (Engineer’s Opinion of Probable Construction Costs will be based on City unit 
prices – right of way costs and utility relocation costs will not be included in this Opinion of 
Probable Construction Costs); and 

15. Assist City with the bidding process  
 Advertisement of request for bids 
 Bid review 
 Recommendation of contractor selection 

 
Construction Engineering and Inspection  
If requested by the City, a professional fee for tasks associated with limited construction 
engineering and inspection (CEI) will be developed once the tasks for each option has been 
completed.  It is anticipated CEI tasks may consist of:  

1) Meet with City to define scope for limited construction engineering and inspection (CEI) 
tasks;  

2) Prepare scope of work and fee for limited CEI tasks; and 
3) Limited construction engineering anticipated scope. 

 
Anticipated CEI tasks may also include:   

a. Attendance at bi-weekly meetings and preparation of meeting notes; 
b. Approval of shop drawings; 
c. Approval of monthly pay requests; and 
d. Limited inspection. 
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PS -  FORM 1001-G 
REVISED APRIL 29, 2008 

AGREEMENT NO. CSX787815 

FACILITY ENCROACHMENT AGREEMENT 

            THIS AGREEMENT, made as of May 28, 2015, by and between CSX 
TRANSPORTATION, INC., a Virginia corporation, whose mailing address is 500 Water Street, 
Jacksonville, Florida 32202, hereinafter called "Licensor," and CITY OF FRANKLIN, a 
municipal corporation, political subdivision or state agency, under the laws of the State of 
Tennessee, whose mailing address is 109 3rd Avenue S, Franklin, Tennessee 37065, hereinafter 
called "Licensee," WITNESSETH: 

          WHEREAS, Licensee desires to construct (unless previously constructed and designated 
as existing herein), use and maintain the below described facility(ies), hereinafter called 
"Facilities," over, under or across property owned or controlled by Licensor, at the below 
described location(s):  

1. One (1) thirty-six inch (36'') diameter  pipeline crossing, solely for the conveyance of
raw/treated sewage, located at or near Franklin, Williamson County, Tennessee, Nashville 
Division, Nashville Subdivision, Valuation Station 3371, Milepost 000-203.70, Latitude 
N35:56:32.00, Longitude W86:51:15.00; 

hereinafter, called the ''Encroachment,'' as shown on print(s) labeled Exhibit "A," attached hereto 
and made a part hereof;  

            NOW, THEREFORE, in consideration of the mutual covenants, conditions, terms and 
agreements herein contained, the parties hereto agree and covenant as follows: 

1. LICENSE:

            1.1            Subject to Article 17, Licensor, insofar as it has the legal right, power and 
authority to do so, and its present title permits, and subject to: 

         (A)            Licensor's present and future right to occupy, possess and use its 
property within the area of the Encroachment for any and all purposes; 

(B)            All encumbrances, conditions, covenants, easements, and limitations 
applicable to Licensor's title to or rights in the subject property; and 

(C)            Compliance by Licensee with the terms and conditions herein 
contained; 

does hereby license and permit Licensee to construct, maintain, repair, renew, operate, use, alter 
or change the Facilities at the Encroachment above for the term herein stated, and to remove 
same upon termination. 

            1.2            The term Facilities, as used herein, shall include only those structures and 
ancillary facilities devoted exclusively to the transmission usage above within the Encroachment, 
and as shown on attached Exhibit A. 
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            1.3            No additional structures or other facilities shall be placed, allowed, or 
maintained by Licensee in, upon or on the Encroachment except upon prior separate written 
consent of Licensor. 
 
2.            ENCROACHMENT FEE; TERM: 
 
            2.1            Licensee shall pay Licensor a one-time nonrefundable Encroachment Fee of 
FOUR THOUSAND AND 00/100 U.S. DOLLARS ($4,000.00) upon execution of this 
Agreement.  Licensee agrees that the Encroachment Fee applies only to the original Licensee 
under this Agreement.  In the event of a successor (by merger, consolidation, reorganization 
and/or assignment) or if the original Licensee changes its name, then Licensee shall be subject to 
payment of Licensor's current administrative and document preparation fees for the cost incurred 
by Licensor in preparing and maintaining this Agreement on a current basis. 
 
            2.2            However, Licensee assumes sole responsibility for, and shall pay directly (or 
reimburse Licensor), any additional annual taxes and/or periodic assessments levied against 
Licensor or Licensor's property solely on account of said Facilities or Encroachment. 
 
            2.3            This Agreement shall terminate as herein provided, but shall also terminate 
upon: (a) Licensee's cessation of use of the Facilities or Encroachment for the purpose(s) above; 
(b) removal of the Facilities; (c) subsequent mutual consent; and/or (d) failure of Licensee to 
complete installation within five (5) years from the effective date of this Agreement. 
 
            2.4            In further consideration for the license or right hereby granted, Licensee 
hereby agrees that Licensor shall not be charged or assessed, directly or indirectly, with any part 
of the cost of the installation of said Facilities and appurtenances, and/or maintenance thereof, or 
for any public works project of which said Facilities is a part. 
 
3.            CONSTRUCTION, MAINTENANCE AND REPAIRS: 
 
            3.1            Licensee shall construct, maintain, relocate, repair, renew, alter, and/or remove 
the Facilities, in a prudent, workmanlike manner, using quality materials and complying with any 
applicable standard(s) or regulation(s) of Licensor (CSXT Specifications), or Licensee's 
particular industry, National Electrical Safety Code, or any governmental or regulatory body 
having jurisdiction over the Encroachment. 
 
            3.2            Location and construction of Facilities shall be made strictly in accordance 
with design(s) and specifications furnished to and approved by Licensor and of material(s) and 
size(s) appropriate for the purpose(s) above recited. 
 
            3.3            All of Licensee's work, and exercise of rights hereunder, shall be undertaken at 
time(s) satisfactory to Licensor, and so as to eliminate or minimize any impact on or interference 
with the safe use and operation of Licensor's property and appurtenances thereto. 
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            3.4            In the installation, maintenance, repair and/or removal of said Facilities, 
Licensee shall not use explosives of any type or perform or cause any blasting without the 
separate express written consent of Licensor.  As a condition to such consent, a representative 
will be assigned by Licensor to monitor blasting, and Licensee shall reimburse Licensor for the 
entire cost and/or expense of furnishing said monitor. 
 
            3.5            Any repairs or maintenance to the Facilities, whether resulting from acts of 
Licensee, or natural or weather events, which are necessary to protect or facilitate Licensor's use 
of its property, shall be made by Licensee promptly, but in no event later than thirty (30) days 
after Licensee has notice as to the need for such repairs or maintenance. 
 
            3.6            Licensor, in order to protect or safeguard its property, rail operations, 
equipment and/or employees from damage or injury, may request immediate repair or renewal of 
the Facilities, and if the same is not performed, may make or contract to make such repairs or 
renewals, at the sole risk, cost and expense of Licensee. 
 
            3.7            Neither the failure of Licensor to object to any work done, material used, or 
method of construction or maintenance of said Encroachment, nor any approval given or 
supervision exercised by Licensor, shall be construed as an admission of liability or 
responsibility by Licensor, or as a waiver by Licensor of any of the obligations, liability and/or 
responsibility of Licensee under this Agreement. 
 
            3.8            All work on the Encroachment shall be conducted in accordance with 
Licensor's safety rules and regulations. 
 
            3.9            Licensee hereby agrees to reimburse Licensor any loss, cost or expense 
(including losses resulting from train delays and/or inability to meet train schedules) arising from 
any failure of Licensee to make repairs or conduct maintenance as required by Section 3.5 above 
or from improper or incomplete repairs or maintenance to the Facilities or Encroachment. 
 
4.            PERMITS, LICENSES: 
 
            4.1            Before any work hereunder is performed, or before use of the Encroachment 
for the contracted purpose, Licensee, at its sole cost and expense, shall obtain all necessary 
permit(s) (including but not limited to zoning, building, construction, health, safety or 
environmental matters), letter(s) or certificate(s) of approval.  Licensee expressly agrees and 
warrants that it shall conform and limit its activities to the terms of such permit(s), approval(s) 
and authorization(s), and shall comply with all applicable ordinances, rules, regulations, 
requirements and laws of any governmental authority (State, Federal or Local) having 
jurisdiction over Licensee's activities, including the location, contact, excavation and protection 
regulations of the Occupational Safety and Health Act (OSHA) (29 CFR 1926.651(b)), et al., and 
State "One Call" - "Call Before You Dig" requirements. 
 
            4.2            Licensee assumes sole responsibility for failure to obtain such permit(s) or 
approval(s), for any violations thereof, or for costs or expenses of compliance or remedy. 
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5.            MARKING AND SUPPORT: 
 
            5.1            With respect to any subsurface installation or maintenance upon Licensor's 
property, Licensee, at its sole cost and expense, shall: 
 
                        (A)            support track(s) and roadbed in a manner satisfactory to Licensor; 
 
                        (B)            backfill with satisfactory material and thoroughly tamp all trenches to 
prevent settling of surface of land and roadbed of Licensor; and 
 
                        (C)            either remove any surplus earth or material from Licensor's property or 
cause said surplus earth or material to be placed and distributed at location(s) and in such manner 
Licensor may approve. 
 
            5.2            After construction or maintenance of the Facilities, Licensee shall: 
 
                        (A)            Restore any track(s), roadbed and other disturbed property; and  
 
                        (B)            Erect, maintain and periodically verify the accuracy of aboveground 
markers, in a form approved by Licensor, indicating the location, depth and ownership of any 
underground Facilities or related facilities. 
 
            5.3            Licensee shall be solely responsible for any subsidence or failure of lateral or 
subjacent support in the Encroachment area for a period of three (3) years after completion of 
installation. 
 
6.            TRACK CHANGES: 
 
            6.1            In the event that rail operations and/or track maintenance result in changes in 
grade or alignment of, additions to, or relocation of track(s) or other facilities, or in the event 
future use of Licensor's rail corridor or property necessitate any change of location, height or 
depth in the Facilities or Encroachment, Licensee, at its sole cost and expense and within thirty 
(30) days after notice in writing from Licensor, shall make changes in the Facilities or 
Encroachment to accommodate such track(s) or operations. 
 
            6.2            If Licensee fails to do so, Licensor may make or contract to make such 
changes at Licensee's cost. 
 
7.            FACILITY CHANGES: 
 
            7.1            Licensee shall periodically monitor and verify the depth or height of the 
Facilities or Encroachment in relation to the existing tracks and facilities, and shall relocate the 
Facilities or change the Encroachment, at Licensee's expense, should such relocation or change 
be necessary to comply with the minimum clearance requirements of Licensor. 
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            7.2            If Licensee undertakes to revise, renew, relocate or change in any manner 
whatsoever all or any part of the Facilities (including any change in voltage or gauge of wire or 
any change in circumference, diameter or radius of pipe or change in materials transmitted in and 
through said pipe), or is required by any public agency or court order to do so, plans therefor 
shall be submitted to Licensor for approval before such change.  After approval, the terms and 
conditions of this Agreement shall apply thereto. 
 
8.            INTERFERENCE WITH RAIL FACILITIES: 
 
            8.1            Although the Facilities/Encroachment herein permitted may not presently 
interfere with Licensor's railroad or facilities, in the event that the operation, existence or 
maintenance of said Facilities, in the sole judgment of Licensor, causes: (a) interference 
(including, but not limited to, physical or interference from an electromagnetic induction, or 
interference from stray or other currents) with Licensor's power lines, communication, signal or 
other wires, train control system, or electrical or electronic apparatus; or (b) interference in any 
manner, with the operation, maintenance or use of the rail corridor, track(s), structures, pole 
line(s), devices, other property, or any appurtenances thereto; then and in either event, Licensee, 
upon receipt of written notice from Licensor of any such interference, and at Licensee's sole risk, 
cost and expense, shall promptly make such changes in its Facilities or installation, as may be 
required in the reasonable judgment of the Licensor to eliminate all such interference.  Upon 
Licensee's failure to remedy or change, Licensor may do so or contract to do so at Licensee's sole 
cost. 
 
            8.2            Without assuming any duty hereunder to inspect the Facilities, Licensor hereby 
reserves the right to inspect same and to require Licensee to undertake repairs, maintenance or 
adjustments to the Facilities, which Licensee hereby agrees to make promptly, at Licensee's sole 
cost and expense. 
 
9.            RISK, LIABILITY, INDEMNITY: 
 
            With respect to the relative risk and liabilities of the parties, it is hereby agreed that: 
 
            9.1            To the fullest extent permitted by State law (constitutional or statutory, as 
amended), Licensee hereby agrees to, defend, indemnify, and hold Licensor harmless from and 
against any and all liability, loss, claim, suit, damage, charge or expense which Licensor may 
suffer, sustain, incur or in any way be subjected to, on account of death of or injury to any person 
whomsoever (including officers, agents, employees or invitees of Licensor), and for damage to 
or loss of or destruction of any property whatsoever, arising out of, resulting from, or in any way 
connected with the construction, repair, maintenance, replacement, presence, existence, 
operations, use or removal of the Facilities or any structure in connection therewith, or 
restoration of premises of Licensor to good order or condition after removal, EXCEPT when 
proven to have been caused solely by the willful misconduct or gross negligence of Licensor.  
HOWEVER, to the fullest extent permitted by State law, during any period of actual 
construction, repair, maintenance, replacement or removal of the Facilities, wherein agents, 
equipment or personnel of Licensee are on the railroad rail corridor, Licensee's liability 
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hereunder shall be absolute, irrespective of any joint, sole or contributory fault or negligence of 
Licensor. 
 
            9.2            Use of Licensor's rail corridor involves certain risks of loss or damage as a 
result of the rail operations.  Notwithstanding Section 9.1, Licensee expressly assumes all risk of 
loss and damage to Licensee's Property or the Facilities in, on, over or under the Encroachment, 
including loss of or any interference with use or service thereof, regardless of cause, including 
electrical field creation, fire or derailment resulting from rail operations.  For this Section, the 
term "Licensee's Property" shall include property of third parties situated or placed upon 
Licensor's rail corridor by Licensee or by such third parties at request of or for benefit of 
Licensee. 
 
            9.3            To the fullest extent permitted by State law, as above, Licensee assumes all 
responsibility for, and agrees to defend, indemnify and hold Licensor harmless from: (a) all 
claims, costs and expenses, including reasonable attorneys' fees, as a consequence of any sudden 
or nonsudden pollution of air, water, land and/or ground water on or off the Encroachment area, 
arising from or in connection with the use of this Encroachment or resulting from leaking, 
bursting, spilling, or any escape of the material transmitted in or through the Facilities; (b) any 
claim or liability arising under federal or state law dealing with either such sudden or nonsudden 
pollution of air, water, land and/or ground water arising therefrom or the remedy thereof; and (c) 
any subsidence or failure of lateral or subjacent support of the tracks arising from such Facilities 
leakage. 
 
            9.4            Notwithstanding Section 9.1, Licensee also expressly assumes all risk of loss 
which in any way may result from Licensee's failure to maintain either required clearances for 
any overhead Facilities or the required depth and encasement for any underground Facilities, 
whether or not such loss(es) result(s) in whole or part from Licensor's contributory negligence or 
joint fault. 
 
            9.5            Obligations of Licensee hereunder to release, indemnify and hold Licensor 
harmless shall also extend to companies and other legal entities that control, are controlled by, 
subsidiaries of, or are affiliated with Licensor, as well as any railroad that operates over the rail 
corridor on which the Encroachment is located, and the officers, employees and agents of each. 
 
            9.6            If a claim is made or action is brought against Licensor, and/or its operating 
lessee, for which Licensee may be responsible hereunder, in whole or in part, Licensee shall be 
notified to assume the handling or defense of such claim or action; but Licensor may participate 
in such handling or defense. 
 
            9.7            Notwithstanding anything contained in this Agreement, the limitation of 
liability contained in the state statutes, as amended from time to time, shall not limit Licensor's 
ability to collect under the insurance policies required to be maintained under this Agreement. 
 
10.            INSURANCE: 
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            10.1             Prior to commencement of surveys, installation or occupation of premises 
pursuant to this Agreement, Licensee shall procure and shall maintain during the continuance of 
this Agreement, at its sole cost and expense, a policy of   
 
(i)    Statutory Worker's Compensation and Employers Liability Insurance with 
available limits of not less than ONE MILLION AND 00/100 U.S. DOLLARS ($1,000,000.00), 
which must contain a waiver of subrogation against CSXT and its Affiliates;  
 
(ii)  Commercial General Liability coverage (inclusive of contractual liability) with 
available limits of not less than FIVE MILLION AND 00/100 U.S. DOLLARS ($5,000,000.00), 
naming Licensor, and/or its designee, as additional insured and in combined single limits for 
bodily injury and property damage and covering the contractual liabilities assumed under this 
Agreement. The evidence of insurance coverage shall be endorsed to provide for thirty (30) days' 
notice to Licensor, or its designee, prior to cancellation or modification of any policy.  Mail CGL 
certificate, along with agreement, to CSX Transportation, Inc., Speed Code J180, 500 Water 
Street, Jacksonville, FL 32202.  On each successive year, send certificate to 
RenewalCOI@csx.com. 
 
(iii) Business automobile liability insurance with available limits of not less than ONE 
MILLION AND 00/100 U.S. DOLLARS ($1,000,000.00) combined single limit for bodily 
injury and/or property damage per occurrence; 
 
(iv) Such other insurance as Licensor may reasonably require. 
 
            10.2            If Licensee's existing CGL policy(ies) do(es) not automatically cover 
Licensee's contractual liability during periods of survey, installation, maintenance and continued 
occupation, a specific endorsement adding such coverage shall be purchased by Licensee.  If said 
CGL policy is written on a "claims made" basis instead of a "per occurrence" basis, Licensee 
shall arrange for adequate time for reporting losses.  Failure to do so shall be at Licensee's sole 
risk. 
 
            10.3            Licensor, or its designee, may at any time request evidence of insurance 
purchased by Licensee to comply with this Agreement.  Failure of Licensee to comply with 
Licensor's request shall be considered a default by Licensee. 
 
            10.4            Securing such insurance shall not limit Licensee's liability under this 
Agreement, but shall be security therefor. 
 
            10.5            (A) In the event Licensee finds it necessary to perform construction or 
demolition operations within fifty feet (50') of any operated railroad track(s) or affecting any 
railroad bridge, trestle, tunnel, track(s), roadbed, overpass or underpass, Licensee shall: (a) notify 
Licensor; and (b) require its contractor(s) performing such operations to procure and maintain 
during the period of construction or demolition operations, at no cost to Licensor, Railroad 
Protective Liability (RPL) Insurance, naming Licensor, and/or its designee, as Named Insured, 
written on the current ISO/RIMA Form (ISO Form No. CG 00 35 01 96) with limits of FIVE 
MILLION AND 00/100 U.S. DOLLARS ($5,000,000.00) per occurrence for bodily injury and 
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property damage, with at least TEN MILLION AND 00/100 U.S. DOLLARS ($10,000,000.00) 
aggregate limit per annual policy period, with Pollution Exclusion Amendment (ISO CG 28 31 
11 85) if an older ISO Form CG 00 35 is used.  The original of such RPL policy shall be sent to 
and approved by Licensor prior to commencement of such construction or demolition.  Licensor 
reserves the right to demand higher limits.   
 
                        (B) At Licensor's option, in lieu of purchasing RPL insurance from an insurance 
company (but not CGL insurance), Licensee may pay Licensor, at Licensor's current rate at time 
of request, the cost of adding this Encroachment, or additional construction and/or demolition 
activities, to Licensor's Railroad Protective Liability (RPL) Policy for the period of actual 
construction. This coverage is offered at Licensor's discretion and may not be available under all 
circumstances. 
 
            10.6            Notwithstanding the provisions of Sections 10.1 and 10.2, Licensee, pursuant 
to State Statute(s), may self-insure or self-assume, in any amount(s), any contracted liability 
arising under this Agreement, under a funded program of self-insurance, which fund will respond 
to liability of Licensee imposed by and in accordance with the procedures established by law. 
 
11.            GRADE CROSSINGS; FLAGGING: 
 
            11.1            Nothing herein contained shall be construed to permit Licensee or Licensee's 
contractor to move any vehicles or equipment over the track(s), except at public road crossing(s), 
without separate prior written approval of Licensor. 
 
            11.2            If Licensor deems it advisable, during any construction, maintenance, repair, 
renewal, alteration, change or removal of said Facilities, to place watchmen, flagmen, inspectors 
or supervisors for protection of operations of Licensor or others on Licensor's rail corridor at the 
Encroachment, and to keep persons, equipment or materials away from the track(s), Licensor 
shall have the right to do so at the expense of Licensee, but Licensor shall not be liable for failure 
to do so. 
 
            11.3            Subject to Licensor's consent and to Licensor's Railroad Operating Rules and 
labor agreements, Licensee may provide flagmen, watchmen, inspectors or supervisors during all 
times of construction, repair, maintenance, replacement or removal, at Licensee's sole risk and 
expense; and in such event, Licensor shall not be liable for the failure or neglect of such 
watchmen, flagmen, inspectors or supervisors. 
 
12.            LICENSOR'S COSTS: 
 
            12.1            Any additional or alternative costs or expenses incurred by Licensor to 
accommodate Licensee's continued use of Licensor's property as a result of track changes or wire 
changes shall also be paid by Licensee. 
 
            12.2            Licensor's expense for wages ("force account" charges) and materials for any 
work performed at the expense of Licensee pursuant hereto shall be paid by Licensee within 
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thirty (30) days after receipt of Licensor's bill therefor.  Licensor may, at its discretion, request 
an advance deposit for estimated Licensor costs and expenses. 
 
            12.3            Such expense shall include, but not be limited to, cost of railroad labor and 
supervision under "force account" rules, plus current applicable overhead percentages, the actual 
cost of materials, and insurance, freight and handling charges on all material used.  Equipment 
rentals shall be in accordance with Licensor's applicable fixed rate.  Licensor may, at its 
discretion, require advance deposits for estimated costs of such expenses and costs. 
 
13.            DEFAULT, BREACH, WAIVER: 
 
            13.1            The proper and complete performance of each covenant of this Agreement 
shall be deemed of the essence thereof, and in the event Licensee fails or refuses to fully and 
completely perform any of said covenants or remedy any breach within thirty (30) days after 
receiving written notice from Licensor to do so (or within forty-eight (48) hours in the event of 
notice of a railroad emergency), Licensor shall have the option of immediately revoking this 
Agreement and the privileges and powers hereby conferred, regardless of encroachment fee(s) 
having been paid in advance for any annual or other period.  Upon such revocation, Licensee 
shall make removal in accordance with Article 14. 
 
            13.2            No waiver by Licensor of its rights as to any breach of covenant or condition 
herein contained shall be construed as a permanent waiver of such covenant or condition, or any 
subsequent breach thereof, unless such covenant or condition is permanently waived in writing 
by Licensor. 
 
            13.3            Neither the failure of Licensor to object to any work done, material used, or 
method of construction or maintenance of said Encroachment, nor any approval given or 
supervision exercised by Licensor, shall be construed as an admission of liability or 
responsibility by Licensor, or as a waiver by Licensor of any of the obligations, liability and/or 
responsibility of Licensee under this Agreement. 
 
14.            TERMINATION, REMOVAL: 
 
            14.1            All rights which Licensee may have hereunder shall cease upon the date of 
(a) termination, (b) revocation, or (c) subsequent agreement, or (d) Licensee's removal of the 
Facility from the Encroachment.  However, neither termination nor revocation of this Agreement 
shall affect any claims and liabilities which have arisen or accrued hereunder, and which at the 
time of termination or revocation have not been satisfied; neither party, however, waiving any 
third party defenses or actions. 
 
            14.2            Within thirty (30) days after revocation or termination, Licensee, at its sole 
risk and expense, shall (a) remove the Facilities from the rail corridor of Licensor, unless the 
parties hereto agree otherwise, (b) restore the rail corridor of Licensor in a manner satisfactory to 
Licensor, and (c) reimburse Licensor any loss, cost or expense of Licensor resulting from such 
removal. 
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15.            NOTICE: 
 
            15.1            Licensee shall give Licensor at least thirty (30) days written notice before 
doing any work on Licensor's rail corridor, except that in cases of emergency shorter notice may 
be given.  Licensee shall provide proper notification as follows: 
 
                        a.            For non-emergencies, Licensee shall complete and submit Licensor's 
Outside Party Number Request Form (Form # OP) by facsimile, to facsimile numbers: (904) 
245-3692.  Licensee may also scan and email a completed form to email address: 
OP_Request@csx.com.  A blank form, as well as additional instructions and information, can be 
obtained from Licensor's web site, via web link: 
http://www.csx.com/share/wwwcsx_mura/assets/File/Customers/Non-
freight_Services/Property_Real_Estate/Outside_Party_Number_Request_Form.pdf.  
 
                        b.            For emergencies, Licensee shall complete all of the steps outlined in 
Section 15.1 a. above, and shall also include detailed information of the emergency.  Licensee 
shall also call and report details of the emergency to Licensor's Rail Operations Emergency 
Telephone Number: 1-800-232-0144.  In the event Licensor needs to contact Licensee 
concerning an emergency involving Licensee's Facility(ies), the emergency phone number for 
Licensee is:  615-791-3260. 
 
            15.2            All other notices and communications concerning this Agreement shall be 
addressed to Licensee at the address above, and to Licensor at the address shown on Page 1, c/o 
CSXT Contract Management, J180; or at such other address as either party may designate in 
writing to the other. 
 
            15.3            Unless otherwise expressly stated herein, all such notices shall be in writing 
and sent via Certified or Registered Mail, Return Receipt Requested, or by courier, and shall be 
considered delivered upon: (a) actual receipt, or (b) date of refusal of such delivery. 
 
16.            ASSIGNMENT: 
 
            16.1            The rights herein conferred are the privileges of Licensee only, and Licensee 
shall obtain Licensor's prior written consent to any assignment of Licensee's interest herein; said 
consent shall not be unreasonably withheld. 
 
            16.2            Subject to Sections 2 and 16.1, this Agreement shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors or assigns. 
 
            16.3            Licensee shall give Licensor written notice of any legal succession (by 
merger, consolidation, reorganization, etc.) or other change of legal existence or status of 
Licensee, with a copy of all documents attesting to such change or legal succession, within thirty 
(30) days thereof. 
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            16.4            Licensor expressly reserves the right to assign this Agreement, in whole or in 
part, to any grantee, lessee, or vendee of Licensor's underlying property interests in the 
Encroachment, upon written notice thereof to Licensee. 
 
            16.5            In the event of any unauthorized sale, transfer, assignment, sublicense or 
encumbrance of this Agreement, or any of the rights and privileges hereunder, Licensor, at its 
option, may revoke this Agreement by giving Licensee or any such assignee written notice of 
such revocation; and Licensee shall reimburse Licensor for any loss, cost or expense Licensor 
may incur as a result of Licensee's failure to obtain said consent. 
 
17.            TITLE: 
 
            17.1            Licensee understands that Licensor occupies, uses and possesses lands, 
rights-of-way and rail corridors under all forms and qualities of ownership rights or facts, from 
full fee simple absolute to bare occupation.  Accordingly, nothing in this Agreement shall act as 
or be deemed to act as any warranty, guaranty or representation of the quality of Licensor's title 
for any particular Encroachment or segment of Rail Corridor occupied, used or enjoyed in any 
manner by Licensee under any rights created in this Agreement.  It is expressly understood that 
Licensor does not warrant title to any Rail Corridor and Licensee will accept the grants and 
privileges contained herein, subject to all lawful outstanding existing liens, mortgages and 
superior rights in and to the Rail Corridor, and all leases, licenses and easements or other 
interests previously granted to others therein. 
 
            17.2            The term "license," as used herein, shall mean with regard to any portion of 
the Rail Corridor which is owned by Licensor in fee simple absolute, or where the applicable law 
of the State where the Encroachment is located otherwise permits Licensor to make such grants 
to Licensee, a "permission to use" the Rail Corridor, with dominion and control over such 
portion of the Rail Corridor remaining with Licensor, and no interest in or exclusive right to 
possess being otherwise granted to Licensee.  With regard to any other portion of Rail Corridor 
occupied, used or controlled by Licensor under any other facts or rights, Licensor merely waives 
its exclusive right to occupy the Rail Corridor and grants no other rights whatsoever under this 
Agreement, such waiver continuing only so long as Licensor continues its own occupation, use 
or control.  Licensor does not warrant or guarantee that the license granted hereunder provides 
Licensee with all of the rights necessary to occupy any portion of the Rail Corridor.  Licensee 
further acknowledges that it does not have the right to occupy any portion of the Rail Corridor 
held by Licensor in less than fee simple absolute without also receiving the consent of the 
owner(s) of the fee simple absolute estate.  Further, Licensee shall not obtain, exercise or claim 
any interest in the Rail Corridor that would impair Licensor's existing rights therein. 
 
            17.3            Licensee agrees it shall not have nor shall it make, and hereby completely and 
absolutely waives its right to, any claim against Licensor for damages on account of any 
deficiencies in title to the Rail Corridor in the event of failure or insufficiency of Licensor's title 
to any portion thereof arising from Licensee's use or occupancy thereof. 
 
            17.4            Licensee agrees to fully and completely indemnify and defend all claims or 
litigation for slander of title, overburden of easement, or similar claims arising out of or based 
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upon the Facilities placement, or the presence of the Facilities in, on or along any 
Encroachment(s), including claims for punitive or special damages. 
 
            17.5            Licensee shall not at any time own or claim any right, title or interest in or to 
Licensor's property occupied by the Encroachments, nor shall the exercise of this Agreement for 
any length of time give rise to any right, title or interest in Licensee to said property other than 
the license herein created. 
 
            17.6            Nothing in this Agreement shall be deemed to give, and Licensor hereby 
expressly waives, any claim of ownership in and to any part of the Facilities. 
 
            17.7            Licensee shall not create or permit any mortgage, pledge, security, interest, 
lien or encumbrances, including without limitation, tax liens and liens or encumbrances with 
respect to work performed or equipment furnished in connection with the construction, 
installation, repair, maintenance or operation of the Facilities in or on any portion of the 
Encroachment (collectively, "Liens or Encumbrances"), to be established or remain against the 
Encroachment or any portion thereof or any other Licensor property. 
 
            17.8            In the event that any property of Licensor becomes subject to such Liens or 
Encumbrances, Licensee agrees to pay, discharge or remove the same promptly upon Licensee's 
receipt of notice that such Liens or Encumbrances have been filed or docketed against the 
Encroachment or any other property of Licensor; however, Licensee reserves the right to 
challenge, at its sole expense, the validity and/or enforceability of any such Liens or 
Encumbrances. 
 
18.            GENERAL PROVISIONS: 
 
            18.1            This Agreement, and the attached specifications, contains the entire 
understanding between the parties hereto. 
 
            18.2            Neither this Agreement, any provision hereof, nor any agreement or provision 
included herein by reference, shall operate or be construed as being for the benefit of any third 
person. 
 
            18.3            Except as otherwise provided herein, or in any Rider attached hereto, neither 
the form of this Agreement, nor any language herein, shall be interpreted or construed in favor of 
or against either party hereto as the sole drafter thereof. 
 
            18.4            This Agreement is executed under current interpretation of applicable 
Federal, State, County, Municipal or other local statute, ordinance or law(s).  However, each 
separate division (paragraph, clause, item, term, condition, covenant or agreement) herein shall 
have independent and severable status for the determination of legality, so that if any separate 
division is determined to be void or unenforceable for any reason, such determination shall have 
no effect upon the validity or enforceability of each other separate division, or any combination 
thereof. 
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            18.5            This Agreement shall be construed and governed by the laws of the state in 
which the Facilities and Encroachment are located. 
 
            18.6            If any amount due pursuant to the terms of this Agreement is not paid by the 
due date, it will be subject to Licensor's standard late charge and will also accrue interest at 
eighteen percent (18%) per annum, unless limited by local law, and then at the highest rate so 
permitted. 
 
            18.7            Licensee agrees to reimburse Licensor for all reasonable costs (including 
attorney's fees) incurred by Licensor for collecting any amount due under the Agreement. 
 
            18.8            The provisions of this License are considered confidential and may not be 
disclosed to a third party without the consent of the other party(s), except: (a) as required by 
statute, regulation or court order, (b) to a parent, affiliate or subsidiary company, (c) to an 
auditing firm or legal counsel that are agreeable to the confidentiality provisions, or (d) to 
Lessees of Licensor's land and/or track who are affected by the terms and conditions of this 
Agreement and will maintain the confidentiality of this Agreement. 
 
            18.9            Licensor shall refund to Licensee any overpayments collected, plus any taxes 
paid in advance; PROVIDED, however, such refund shall not be made when the cumulative total 
involved is less than One Hundred Dollars ($100.00). 
 
19.            RESERVED: 
 
20.            RESERVED: 
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            IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate 
(each of which shall constitute an original) as of the effective date of this Agreement. 
 

Witness for Licensor: CSX TRANSPORTATION, INC. 

_______________________________  By:_________________________________________  

 
Print/Type Name:_____________________________  

 
Print/Type Title:______________________________  

  

Witness for Licensee: CITY OF FRANKLIN 

_______________________________  By:_________________________________________  

 

Who, by the execution hereof, affirms that he/she has 
the authority to do so and to bind the Licensee to the 
terms and conditions of this Agreement.  

 
Print/Type Name:_____________________________  

 
Print/Type Title:______________________________  

 
Tax ID No.:__________________________________  

 
Authority under Ordinance or  

 
Resolution No._______________________________,  

 
Dated ______________________________________.  
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TERMS AND CONDITIONS FOR PROFESSIONAL SERVICES 
 
ARTICLE 1.   SERVICES.   Consultant will: 
1.1 Act for City in a professional manner, using that degree of care and skill 

ordinarily exercised by and consistent with standards of competent 
consultants using the standards in the industry: 

1.2 Consider all reports to be confidential and distribute copies of the same 
only to those persons specifically designated by the City. 

1.3 Perform all services under the general direction of a senior professional 
employee, licensed and/or registered in the State of Tennessee, when 
appropriate. 

1.4 Retain pertinent records relating to the services performed for a period 
of seven (7) years following the completion of the work; during this 
period the records shall be available for review by City at all reasonable 
times. 

 
ARTICLE 2. CITY’S RESPONSIBILITIES. City, or its authorized 
representative, will: 
2.1 Provide Consultant with all information regarding the Project, which is 

available to, or reasonably obtainable by, the City. 
2.2 Furnish right-of-entry onto the Project site for Consultant’s necessary 

field studies and surveys. Consultant will endeavor to restore the site to 
its original condition and shall remain solely liable for all damages, costs 
and expenses, including reasonable attorneys’ fees, for failure to make 
such restoration. 

2.3 Designate, in writing, the sole Project representative to coordinate with 
and direct the Consultant, including all contact information.  

2.4 Guarantee to Consultant that it has the legal capacity to enter into this 
contract and that sufficient monies are available to fund Consultant’s 
compensation. 

 
ARTICLE 3.   GENERAL CONDITIONS. 
3.1 Consultant, by the performance of services covered hereunder, does not 

in any way assume, abridge or abrogate any of those duties, 
responsibilities or authorities customarily vested in other professionals 
or agencies participating in the Project. 

3.2 Consultant shall be responsible for the acts or omissions of any party 
involved in concurrent or subsequent phases of the PROJECT acting 
upon written instruction issued by the Consultant. 

3.3 Neither City nor Consultant may assign or transfer its duties or interest 
in this Agreement without written consent of the other party. However, 
nothing in this Article shall prevent Consultant from engaging 
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independent consultants, associates, and subcontractors to assist in the 
performance of the Services at Consultant’s cost. 

3.4 ALLOCATION OF RISK AND LIABILITY; GENERAL. Considering the 
potential liabilities that may exist during the performance of the 
services of this Agreement, the relative benefits and risks of the Project, 
and the Consultant’s fee for the services rendered, and in consideration 
of the promises contained in this Agreement, the City and the 
Consultant agree to allocate and limit such liabilities in accordance with 
this Article.  

3.5   INDEMNIFICATION. Consultant agrees to indemnify and hold City 
harmless from and against legal liability for all judgments, losses, 
damages, and expenses to the extent such judgments, losses, damages, 
or expenses are caused by Consultant’s negligent act, error or omission 
in the performance of the services of this Agreement. In the event 
judgments, losses, damages, or expenses are caused by the joint or 
concurrent negligence of Consultant and City, they shall be borne by 
each party in proportion to its own negligence.   

3.5.1 SURVIVAL. The terms and conditions of this paragraph 
shall survive completion of this services agreement. 

3.6 LIMITATIONS OF RESPONSIBILITY.  Consultant shall not be 
responsible for (a) construction means, methods, techniques, sequences, 
procedures, or safety precautions and programs in connection with the 
Project unless specifically undertaken in Attachment A,  SCOPE OF 
SERVICES; (b) the failure of any contractor, subcontractor, Consultant, 
or other Project participant, not under contract to Consultant, to fulfill 
contractual responsibilities to City or to comply with federal, state, or 
local laws, regulations, and codes; or (c) procuring permits, certificates, 
and licenses required for any construction unless such procurement 
responsibilities are specifically assigned to Consultant in Attachment A, 
SCOPE OF SERVICES.  

 
ARTICLE 4.  TERMINATION BY THE CITY. The City may terminate this 

Agreement in accordance with the following terms and conditions: 
4.1 Termination for Convenience. The City may, when in the interests of 

the City, terminate performance under this Agreement with the 
Consultant, in whole or in part, for the convenience of the City. The 
City shall give written notice of such termination to the Consultant 
specifying when termination becomes effective. The Consultant shall 
incur no further obligations in connection with the work so terminated, 
other than warranties and guarantees for completed work and 
installed equipment, and the Consultant shall stop work when such 
termination becomes effective. The Consultant shall also terminate 
outstanding orders and subcontracts for the affected work. The 
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Consultant shall settle the liabilities and claims arising out of the 
termination of subcontracts and orders. The City may direct the 
Consultant to assign the Consultant’s right, title and interest under 
termination orders or subcontracts to the City or its designee. The 
Consultant shall transfer title and deliver to the City such completed 
or partially completed work and materials, equipment, parts, fixtures, 
information and Contract rights as the Consultant has in its 
possession or control. When terminated for convenience, the 
Consultant shall be compensated as follows: 

(1) The Consultant shall submit a termination claim to 
the City specifying the amounts due because of the 
termination for convenience together with costs, 
pricing or other data required by the City. If the 
Consultant fails to file a termination claim within 
one (1) year from the effective date of termination, 
the City shall pay the Consultant the amount the 
City deems the Consultant is due. 

(2) The City and the Consultant may agree to the 
compensation, if any, due to the Consultant 
hereunder. 

(3) Absent agreement to the amount due to the 
Consultant, the City shall pay the Consultant the 
following amounts: 
(a) Contract costs for labor, materials, 

equipment and other services accepted under 
this Agreement; 

(b)  Reasonable costs incurred in preparing to 
perform and in performing the terminated 
portion of the work, and in terminating the 
Consultant's performance, plus a fair and 
reasonable allowance for direct job site 
overhead and earned profit thereon (such 
profit shall not include anticipated profit or 
consequential damages); provided however, 
that if it reasonably appears that the 
Consultant would have not profited or would 
have sustained a loss if the entire Agreement 
would have been completed, no profit shall 
be allowed or included and the amount of 
compensation shall be reduced to reflect the 
anticipated rate of loss, if any; 
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The total sum to be paid the Consultant under this Section shall 
not exceed the total Agreement Price, as properly adjusted, 
reduced by the amount of payments otherwise made, and shall 
in no event include duplication of payment. 

 
4.2 Termination for Cause. If the Consultant does not perform the work, or 

any part thereof, in a timely manner, supply adequate labor, 
supervisory personnel or proper equipment or materials, or if it fails to 
timely discharge its obligations for labor, equipment and materials, or 
proceeds to disobey applicable law, or otherwise commits a violation of 
a material provision of this Agreement, then the City, in addition to 
any other rights it may have against the Consultant or others, may 
terminate the performance of the Consultant, in whole or in part at the 
City’s sole option, and assume possession of the Project Plans and 
materials and may complete the work. 

 
In such case, the Consultant shall not be paid further until the work is 
complete. After Completion has been achieved, if any portion of the 
Contract Price, as it may be modified hereunder, remains after the cost 
to the City of completing the work, including all costs and expenses of 
every nature incurred, has been deducted by the City, such remainder 
shall belong to the Consultant. Otherwise, the Consultant shall pay 
and make whole the City for such cost. This obligation for payment 
shall survive the termination of the Agreement. 

  
In the event the employment of the Consultant is terminated by the 
City for cause pursuant to this Section and it is subsequently 
determined by a Court of competent jurisdiction that such termination 
was without cause, such termination shall thereupon be deemed a 
Termination for Convenience under this Section and the provisions of 
Section 4.1 shall apply. 

 
4.3 Termination for Non-Appropriation. The City may also terminate this 

Agreement, in whole or in part, for non-appropriation of sufficient 
funds to complete or partially complete the Project, regardless of the 
source of such funds, and such termination shall be on the terms of 
Section 4.1.  

 
4.4 The City's rights under this Section shall be in addition to those 

contained elsewhere herein or provided by law. 
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ARTICLE 5.   SCOPE OF SERVICES. Consultant shall provide the Services 
as described in Attachment A, SCOPE OF SERVICES. 

 
5.1 By mutual agreement, this contract and scope can be amended by the 

parties. The scope and fee for any additional tasks or services under such 
amendment shall be mutually negotiated and agreed to in writing prior 
to beginning such additional tasks or services. 

5.2 ENVIRONMENTAL RESPONSIBILITY. 
Where drilling/sampling services are involved, the samples obtained 
from the Project site are the property of the City. Should any of these 
samples be recognized by the Consultant to be contaminated, the City 
shall remove them from the Consultant’s custody and transport them to 
a disposal site, all in accordance with applicable government statutes, 
ordinances, and regulations.  For all other samples, the Consultant shall 
retain them for a sixty (60)-day period following the submission of the 
drilling/sampling report unless the City directs otherwise; thereafter, 
the Consultant shall discard the samples in accordance with all federal, 
state and local laws. 

 
ARTICLE 6.   SCHEDULE. 
6.1 TIME OF THE ESSENCE.  The parties agree that TIME IS OF THE 

ESSENCE with respect to the parties’ performance of all provisions of 
the Agreement. 

6.2 FORCE MAJEURE.  Neither party will be liable to the other for any 
delay or failure to perform any of the services or obligations set forth in 
this Agreement due to causes beyond its reasonable control, and 
performance times will be considered extended for a period of time 
equivalent to the time lost because of such delay plus a reasonable 
period of time to allow the parties to recommence performance of their 
respective obligations hereunder.  Should a circumstance of force 
majeure last more than ninety (90) days, either party may by written 
notice to the other terminate this Agreement. The term "force majeure" 
as used herein shall mean the following: acts of God; strikes, lockouts or 
other industrial disturbances; acts of public enemies; orders or 
restraints of any kind of the government of the United States or of the 
State or any of their departments, agencies or officials, or any civil or 
military authority; insurrections, riots, landslides, earthquakes, fires, 
storms, tornadoes, droughts, floods, explosions, breakage or accident to 
machinery, transmission pipes or canals; or any other cause or event not 
reasonably within the control of either party. 

6.3 Should City request changes in the scope, extent, or character of the 
Project, the fee and the time of performance of Consultant’s services as 
indicated in Attachment A shall be adjusted equitably.  
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ARTICLE 7.   USE OF DOCUMENTS, DATA. 
7.1 All Documents, including, but not limited to, reports, drawings, 

specifications, and computer software prepared by Consultant pursuant 
to this Agreement are instruments of service in respect to the Project. 
Consultant shall retain an ownership and property interest therein 
(including the right of reuse at the discretion of the Consultant) whether 
or not the Project is completed.  
7.1.1 USE OF DATA SYSTEMS:  Ownership, property interests and 

proprietary rights in data systems used by Consultant do not 
extend to the data created by or supplied to Consultant by the 
City; all rights to that data (including derivative or hidden data 
such as metadata) shall vest solely in City at the moment of 
creation.  

7.1.2 DISCLOSURE OF DOCUMENTS/DATA.  City may be required 
to disclose documents or data under state or federal law. City 
shall notify Consultant if a request for data or documents has 
been made and shall give Consultant a reasonable opportunity 
under the circumstances to respond to the request by redacting 
proprietary or other confidential information.  Consultant waives 
any right to confidentiality of any document, e-mail or file it fails 
to clearly mark on each page as confidential or proprietary. In 
exchange, Consultant agrees to indemnify, defend, and hold 
harmless City for any claims by third parties relating thereto or 
arising out of (i) the City's failure to disclose such documents or 
information required to be disclosed by law, or (ii) the City's 
release of documents as a result of City's reliance upon 
Consultant representation that materials supplied by Consultant 
(in full or redacted form) do not contain trade secrets or 
proprietary information, provided that the City impleads 
Consultant and Consultant assumes control over that claim. 

 
7.2 City-furnished data that may be relied upon by Consultant is limited to 

the printed copies that are delivered to the Consultant pursuant to 
Article 2 of this Agreement. Any copyrighted electronic files furnished 
by City shall be used by Consultant only for the Project as described 
herein.  City’s posting or publication of such documents created by 
Consultant for City shall constitute fair use and shall not constitute an 
infringement of Consultant’s copyright, if any.   

7.3 Documents that may be relied upon by City are limited to the printed 
copies (also known as hard copies) that are signed or sealed by the 
Consultant. Files in electronic media format of text, data, graphics, or of 
other types that are furnished by Consultant to City are only for 
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convenience of City, unless the delivery of the Project in electronic media 
format has been dictated in Attachment A, SCOPE OF SERVICES. Any 
conclusion or information obtained or derived from electronic files 
provided for convenience will be at the user’s sole risk.  

7.4 Because data stored in electronic media format can deteriorate or be 
modified inadvertently or otherwise without authorization of the data’s 
creator, the party receiving electronic files agrees that it will perform 
acceptance tests or procedures within 60 days, after which the receiving 
party shall be deemed to have accepted the data thus transferred. Any 
errors detected within the 60-day acceptance period will be corrected by 
the party delivering the electronic files. Unless stated otherwise herein, 
Consultant shall not be responsible to maintain documents stored in 
electronic media format after acceptance by City. 

7.5 When transferring documents in electronic media format, Consultant 
makes no representations as to long term compatibility, usability, or 
readability, of documents resulting from the use of software application 
packages, operating systems, or computer hardware differing from that 
as required of, and used by, Consultant at the beginning of this Project.  

7.6 City may make and retain copies of Documents for information and 
reference in connection with use on the Project by the City, or his 
authorized representative. Such Documents are not intended or 
represented to be suitable for reuse by City or others on extensions of 
the Project or on any other project. Any such reuse or modifications 
without written verification or adaptation by Consultant, as appropriate 
for the specific purpose intended, will be at City’s sole risk and without 
liability or legal exposure to the Consultant or to Consultant’s 
Consultants.  

7.7 If there is a discrepancy between the electronic files and the hard copies, 
the hard copies govern.  

7.8 Any verification or adaptation of the Documents for extensions of the 
Project or for any other project will entitle Consultant to further 
compensation at rates to be agreed upon by City and Consultant. 

 
ARTICLE 8.   INSURANCE. 
8.1 During the performance of the Services under this Agreement, 

Consultant shall maintain the following minimum insurance: 
a) General Liability Insurance with a combined single limit of 

$1,000,000 per occurrence and $2,000,000 annual aggregate. 
b) Automobile Liability Insurance with a combined single limit of 

$1,000,000 for each person and $1,000,000 for each accident. 
c) Workers’ Compensation Insurance Coverage A in accordance with 

statutory requirements and Coverage B, Employer’s Liability 
Insurance, with a limit of $500,000 for each occurrence. 
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d) Professional Liability Insurance with a limit of $1,000,000 annual 
aggregate. 

8.2 Consultant shall add the City an additional insured on all policies unless 
otherwise prohibited. 

8.3 Consultant shall, upon execution of this Agreement, furnish City 
certificates of insurance, which shall include a provision that such 
insurance shall not be canceled without at least thirty days’ written 
notice to City. 

8.4 No insurance, of whatever kind or type is to be considered as in any way 
limiting other parties’ responsibility for damages resulting from their 
activities in the execution of the Project. City agrees to include, or cause 
to be included, in the Project’s construction contract, such requirements 
for insurance coverage and performance bonds by the Project’s 
construction contractor as City deems adequate to indemnify City, 
Consultant, and other concerned parties against claims for damages and 
to insure compliance of work performance and materials with Project 
requirements.  

 
ARTICLE 9.   PAYMENT. 
9.1 City will pay Consultant for services and expenses in accordance with 

the Fee Schedule proposal submitted for the Project as part of the Scope 
Of Services. Consultant’s invoices will be presented at the completion of 
the work or monthly and will be payable upon receipt.  Payment is due 
upon presentation of invoice and is past due thirty (30) days from invoice 
date. City shall give prompt written notice of any disputed amount and 
shall pay the remaining amount.  

9.2 Consultant shall be paid in full for all services under this Agreement, 
including City-authorized overruns of the Project budget or unforeseen 
need for Consultant’s services exceeding the original Scope Of Services. 

9.3 TRAVEL; EXPENSES 
The City shall reimburse reasonable expenses, including travel and 
meals, when specified in the Scope Of Services, but only in accordance 
with the City’s Travel and Expense Policy and Procedures Manual. The 
maximum amount will be applied as of the date of travel and as listed 
in the per diem reimbursement rates on the “CONUS” website developed 
by the United States General Services Administration, located at 
www.gsa.gov [click on ‘per diem rates’ under the ‘etools’ category].   

 
 
ARTICLE 10.   MISCELLANEOUS PROVISIONS 
10.1 EQUAL EMPLOYMENT OPPORTUNITY. In connection with this 

Agreement and the Project, the City and the Consultant shall not 
discriminate against any employee or applicant for employment because 
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of race, color, sex, national origin, disability or marital status. The City 
and Consultant will take affirmative action to ensure that contractor 
used for the Project does not discriminate against any employee and 
employees are treated during employment without regard to their race, 
age, religion, color, gender, national origin, disability or marital status. 
Such action shall include, but not be limited to, the following: 
employment, upgrading, demotion, or transfer; recruitment or 
recruitment advertising; layoff or termination, rates of pay or other 
forms of compensation; and selection for training, including 
apprenticeship. 
10.1.1 The Consultant shall insert the foregoing provision in all 

contracts relating to this Project. 
10.2 TITLE VI – CIVIL RIGHTS ACT OF 1964. The City and the Consultant 

shall comply with all the requirements imposed by Title VI of the Civil 
Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, and related 
statutes and regulations. 
10.2.1  The Consultant shall insert the foregoing provision in all 
contracts relating to this Project. 

10.3 NO THIRD PARTY RIGHTS CREATED.  City and Consultant each 
binds itself and its successors, executors, administrators, permitted 
assigns, legal representatives and, in the case of a partnership, its 
partners, to the other party to this Agreement and to their successors, 
executors, administrators, permitted assigns, legal representatives and 
partners of such other party in respect to all provisions of this 
Agreement.  The Services provided for in this Agreement are for the sole 
use and benefit of City and Consultant. Nothing in this Agreement shall 
be construed to give any rights or benefits to anyone other than the City 
and the Consultant. 

10.4 WARRANTIES/LIMITATION OF LIABILITY/WAIVER.  The City 
reserves all rights afforded to local governments under law for all 
general and implied warranties.  The City does not waive any rights it 
may have to all remedies provided by law and therefore any attempt by 
Consultant to limit its liability shall be void and unenforceable. 

 
ARTICLE 11.   EXTENT OF AGREEMENT: 
11.1 APPLICABLE LAW/CHOICE OF FORUM AND VENUE.  This 

Agreement is made under and will be construed in accordance with the 
laws of the State of Tennessee without giving effect to that state's choice 
of law rules.  The parties’ choice of forum and venue shall be exclusively 
in the courts of Williamson County, Tennessee. Any provision of this 
Agreement held to violate a law or regulation shall be deemed void, and 
all remaining provisions shall continue in force.  
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11.2 ENTIRE AGREEMENT.  This Agreement, including these terms and 
conditions, represent the entire Agreement between City and 
Consultant for this Project and supersedes all prior negotiations, 
representations or agreements, written or oral.  This Agreement may be 
amended only by written instrument signed by City and Consultant.  

 
ARTICLE 12.   DISPUTE RESOLUTION, BREACH. 
12.1 If a dispute should arise relating to the performance of or payment for 

the services under this Agreement, the aggrieved party shall notify the 
other party of the dispute within a reasonable time after such dispute 
arises. During the pendency of any dispute, the parties shall continue 
diligently to fulfill their respective obligations hereunder.  No 
arbitration or mediation shall be required as a condition precedent to 
filing any legal claim arising out of or relating to the Contract.  No 
arbitration or mediation shall be binding.   

12.2  BREACH.  Upon deliberate breach of the Contract by either party, the 
non-breaching party shall be entitled to terminate the Contract with 
notice, with all of the remedies it would have in the event of termination, 
and may also have such other remedies as it may be entitled to in law 
or in equity. 

 
ARTICLE 13. SURVIVAL.   
 The provisions contained in this Professional Services Agreement shall 

survive the completion of or any termination of the Contract, agreement 
or other document to which it may accompany or incorporate by 
reference or which subsequently may be modified, unless expressly 
excepted from this Article upon consent of both parties. 

 
 
 
 
 



 
 

1 

 

Scope of Work  
City of Franklin, Tennessee 
Signal Timing  
 
LOCATION & DESCRIPTION 
 
The proposed project involves services related to signalized intersections located within the City 
and consist of: 
 Analyzing Traffic Data collected from City and GSP 
 Traffic Signal Timing and Optimization for 36 signalized intersections including all existing 

signals on: 
o Galleria Blvd from I-65 Ramp to Bakers Bridge (3) 
o Mallory Lane from Seaboard Ln to Liberty Pike (11) 
o Cool Springs Blvd from Mack Hatcher Pkwy to Highwoods/Marriott (10) 
o Carothers Blvd from Bakers Bridge to Liberty (9) 
o McEwen from Tower to Spring Creek (3) 

 Assisting the City in the Implementation of the signal timing and minor adjustments in the 
field 

 
Below is the list of the proposed intersections for the signal timing optimization.  
 
Mallory Lane @: 
1 Seaboard 
2 Bakers Bridge 
3 Crossroads 
4 Nichol Mill 
5 Mallory Station 
6 Kroger Shopping Center 
7 Frazier 
8 Jordan 
9 Spring Creek 
10 McEwen 
11 Liberty Pike 
 
Galleria Blvd @: 
12 I65 Off Ramp 
13 Cool Springs Crossing 
14 Bakers Bridge 
 
Cool Springs Blvd @: 
15 Mack Hatcher 
16 Windcross 
17 McEwen 
18 Aspen Grove 
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19 Frazier 
20 Mallory 
21 I-65 SB on ramp 
22 I-65 NB on ramp 
23 Carothers 
24 Highwoods/Marriott 
 
Carothers Blvd @: 
25 Bakers Bridge 
26 Mayfield 
27 Meridian 
28 Corporate Centre 
29 Crescent Centre 
30 Nissan 
31 Pacific/Tower 
32 McEwen 
33 Liberty 
 
McEwen @: 
34 Spring Creek 
35 I-65 
36 Tower 
 
DESCRIPTION OF ENGINEERING SERVICES 
 
The purpose of these services is to assess the traffic data and current timing operations of the 
signalized arterials that encompass the Cool Springs area and to develop recommended timing 
improvements for the above listed traffic signals prior to implementation of adaptive signal 
control technologies (ASCT). 

All proposed design concepts and improvements will be proposed in accordance with 
Tennessee Department of Transportation (TDOT) standards and are subject to their review and 
approval, as applicable and directed by the City.  We believe the following services will be 
necessary to meet the City of Franklin’s objectives: 

TASK 1.  Project Management and Coordination with TDOT Local Programs Office  
 
Gresham, Smith and Partners (GS&P) will manage this project for the City of Franklin following 
TDOT’s Local Government Guidelines for the Management of Federally and State Funded 
Transportation Projects.  We will coordinate project development with TDOT as designated in 
the Guidelines and will make submittals for approvals at the appropriate time.  We will follow-up 
on submittals as necessary to keep the project moving and avoid delays.  We will also assist in 
preparing for the City’s signature any correspondence and reports regarding this project to 
TDOT.     
 
At the beginning of the project, GS&P will hold a kick-off meeting with the City to formulate a 
clear understanding of the requirements and flow of the project.  This meeting will include 
discussion of the project scope, schedule, communication protocol, and team organization.   
 
Project progress meetings will routinely be conducted either at the City of Franklin office or, 
when appropriate, by teleconference to provide detailed updates on the project status.  These 
meetings will occur as needed, but no less often than monthly.  GS&P will prepare agendas for 
and schedule all meetings with concurrence of the City’s Project Manager and will distribute 
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meeting minutes afterward.  In addition to the project status meetings, it is anticipated that other 
periodic meetings may be required between the GS&P team and key City staff members or 
stakeholders of the transportation system.   
 
Monthly status reports will be prepared by GS&P that cover the project progress from one report 
to the next and will indicate the work completed during the past month.  These monthly reports 
will most often accompany the monthly progress billing.   
 
TASK 2.   Traffic Signal System Operational Assessment 
 
This proposed task summarizes the items to be completed by GS&P for the purpose of 
improving the current signal system operation.  GS&P will analyze data taken during the ASCT 
operational assessment task and the new counts that were collected since that time period by 
the City of Franklin and any count subcontractors. 
 
The GS&P team will assemble available information from the City or other sources.  Information 
to be provided by the City of Franklin may include, but is not limited to the following: 

 Available Traffic Data including Turning Movements Counts and Average Daily Counts 
 Current Signal Timings and Operational Settings 
 Synchro models/files  

 
The GS&P team will coordinate with the City to identify and accommodate any near-term 
improvements, or significant land use changes, planned within the project limits.  
 
2.1 Additional Data Collection 
 
Additional Data collection will not be required in this scope/fee. All counts along the corridor 
have been collected by City personnel or under the ASCT tasks. 
 
TASK 3.   Traffic Signal Timing and Optimization 
 
This proposed task consists of engineering services for operational efficiency improvements of 
the signal system identified in the description above. 

3.1 Review of existing Synchro model for corridors 
Prior to developing new coordinated timings, it is important to understand and validate the 
existing conditions and Syncrho files provided by the City.  Based on the data collected, 
discussion with City personnel, and conditions observed in the field, the model will be reviewed 
for accuracy and any necessary changes shall be applied.  Existing geometry and traffic 
volumes along with existing signal timings/settings provided by the City will be reviewed and 
edited in Synchro and simulated in SimTraffic.   

3.2 Perform operational analysis 
Using the Synchro model provided and edited, the GS&P team will perform an operational 
analysis for each of the intersections.  Capacity analyses consistent with the Highway Capacity 
Manual 2000 will be utilized when comparing improvement options.  Existing and proposed 
signal phasing/sequencing will be analyzed. 
 
3.3 Timing Plan Development  
Using data collected and analyzed in Task 2, the GS&P team will review and optimize the basic 
timing settings and prepare up to four (4) coordinated timing plans for each intersection as 
follows: 

 Weekday AM Peak timing plan 
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 Weekday Noon Peak timing plan 
 Weekday PM Peak timing plan 
 Weekday Off peak timing plan 

 
NOTE: 
Sample investigations of weekend conditions will provide recommendations for such days and 
times for activation of these plans. All timings plans will be subject to an independent peer 
review by other qualified GS&P staff. 
 
3.4 Developing System Boundaries (Sections) 
The GS&P team will evaluate existing signal system boundaries along the corridor, and will use 
the following criteria when choosing boundaries:   

 ADT and turning movement count data 
 Signal spacing 
 Cycle length requirements 
 Driver expectancy 
 Existing features (e.g., sight lines) 
 Synchro coordinatability factors 
 Coupling Index (I =V/D, where D= distance, V= link volume, and I= coupling index). The 

need for coordination between any two signals is directly proportional to the traffic volume 
and inversely proportional to the distance between the two signals. 
 

3.5 Cycle Length Analysis 
Using the electronic files and calculations developed, the GS&P team will begin the re-timing 
process by performing peak hour cycle length evaluations in Synchro by evaluating the natural 
cycle lengths and coordinatability factors for each signal.  Using these evaluations and 
knowledge gained via field observations, a cycle length will be recommended for each timing 
plan.  Preliminary cycle length recommendations will be provided for the City staff review, and 
agreed upon prior to further timing plan development.  

 
3.6 Develop Cycle Length, Offset, Splits and Cycle Sequencing 
Once the cycle lengths for each period have been finalized, each intersection will be evaluated 
to determine the optimal phase splits for each vehicle movement.  Next, phase sequencing and 
offset manipulation will be analyzed to maximize the arterial green bands, thus reducing vehicle 
stops and delay.  Both Synchro and SimTraffic will be used to analyze and observe coordination 
options.  Recommended timing plans will be reviewed by the City staff and approved prior to 
field implementation. 
 
3.7 Develop Time-Of-Day (TOD) Clock and Field Implementation 
Using the traffic count data obtained in Task 2, the GS&P team will develop a time-of-day (TOD) 
clock for the signal system to determine the optimal timing plan for each hour of a typical 
weekday/weekend.  The GS&P team will then input the recommended Synchro timings, that 
have been smoothed and QC’d by GS&P traffic engineering staff, into the City’s Tactics signal 
software at the Traffic Operations Center (TOC). This information will be reviewed by the City 
staff prior to downloading into the signal controllers for field implementation and study.   
 
The GS&P team will work with the City staff to input the timing plans developed into the field 
signal controllers via Tactics central download.  GS&P team and the City staff will then conduct 
field observations of each signalized intersection along the corridor.  Using the Time Space 
Diagrams (TSD's) developed in Synchro, the coordinated timings will be verified as to 
effectiveness and fine-tuned as necessary by GS&P staff with City staff assistance.  
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Progression as well as split times may be adjusted based on these observations.  During field 
implementation, any immediate adjustments recognized will be made that day in the field.  
These adjustments will be communicated to the City staff, and the Synchro files will be updated 
accordingly. 
 
3.8 Collect Travel Time in the Field  
The GS&P team will collect and compile travel time data for the corridor during the weekday 
AM, Noon, and PM peak periods prior to the implementation of the new timings ("before" 
conditions).  Following implementation and fine-tuning of the new timings, "after" conditions will 
be collected for the corridor.  The "after" travel time data will be collected once the system has 
had ample time to stabilize after the new timings have been implemented, but not before the 
City staff is satisfied with the new timings.   
 
Using the travel time data collected in the field, as well as the reporting capabilities of Synchro, 
the GS&P team will develop "before and after" comparisons using the following parameters: 

 Total travel time 
 Average speed 
 Running speed 
 Number of stops 
 Fuel consumption 
 Pollutant emissions 

These comparisons will be summarized in a final report for the study. 
 
Task Deliverables for Task 3:   

- CD containing electronic files of signal timing plans. 
- Synchro/SimTraffic files developed for the improved conditions. 
- Aid in field implementation, as well as documentation of any field adjustments. 
- Two (2) hard copies and one (1) electronic copy (PDF format) of the above referenced 

final signal timing and before/after report 
 
SERVICES NOT INCLUDED IN THE SCOPE OF WORK 
The following items are not anticipated to be required at this time and are therefore specifically 
excluded from the scope.  These services may be added at the CITY’S request as an extra 
service. 
 Additional Data collection (counts) 
 Design Plans and Specifications 

 Bid Document preparation and bid assistance 

 NEPA Assessments and Documentation 

 Signal warrant studies 
 Utility Relocation Design Services and Plans 
 Permit Fees, any application fees, advertising expenses or Mitigation plans.  GS&P will 

submit documents to TDOT for evaluation through the Local Programs Office, but permits 
are not anticipated to be required for this work. 

 Right-of-way or easement acquisition, exhibits, descriptions or other related services 
 Field survey beyond basic observations and measurements as defined in this scope 

 Post Design or ‘on call’ services after project work has been accepted and completed  
 
 
COMPENSATION 
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Scope of Work for Signal Timing Project 
City of Franklin, Tennessee 

 

 6 

Services will be performed on a Lump Sum basis and billed toward the following not to be 
exceeded budget amount. This amount includes miscellaneous expenses including travel, 
printing and copies.  
 
 
Total Lump Sum (not to be exceeded) For Project            $119,860.72  
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RESOLUTION 2015-44

TO BE ENTITLED: “A RESOLUTION AWARDING THE CONSTRUCTION CONTRACT (COF 
CONTRACT NO 2015-0040) FOR THE SR 96 WEST SIDEWALK PROJECT TO CIVIL 
CONSTRUCTORS, LLC, IN THE AMOUNT OF $596,116.10”

WHEREAS, on March 13, 2014, the City of Franklin Board of Mayor and Aldermen 

approved Resolution 2014-13, which included $658,520.00 for the design and construction of 

sidewalks along Highway 96 West (SR-96W) and Murfreesboro Road (SR-96E); and

WHEREAS, on February 5, 2015, the City of Franklin Capital Investment Committee 

recommended the construction of a multi-use trail along the north side of New Highway 96 West 

(SR-96W), from Vintage Grove Lane to Vera Valley Drive; and

WHEREAS, the SR 96 West Sidewalk Project generally includes the furnishing of all 

materials, equipment and labor for the construction of approximately 3,000 linear feet of 10-foot 

wide multi-use trail along the north side of New Highway 96 West (SR-96W), from Vintage Grove 

Lane to Vera Valley Drive; and

WHEREAS, on July 8, 2015, sealed bids were received in the City of Franklin Engineering 

Department, City Hall, 109 3rd Avenue South, Franklin, Tennessee 37064 and were publicly 

opened and read aloud for the construction of the SR 96 West Sidewalk Project (COF Contract 

No. 2015-0040); and

WHEREAS, Civil Constructors, LLC, a local and highly respected construction firm that has 

completed numerous projects for the City, submitted the lowest bid in the amount of Five 

Hundred Ninety-Six Thousand One Hundred Sixteen and 10/100 Dollars ($596,116.10).

NOW THEREFORE, BE IT RESOLVED by the Board of Mayor and Aldermen of the City of 

Franklin, Tennessee, that approval is granted for the bid award to Civil Constructors, LLC for the 

construction of the SR 96 West Sidewalk Project (COF Contract No. 2015-0040) in the amount of 

Five Hundred Ninety-Six Thousand One Hundred Sixteen and 10/100 Dollars ($596,116.10).

BE IT FURTHER RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN OF THE CITY OF 

FRANKLIN, TENNESSEE that the City Engineer or the Director of Engineering is hereby authorized 

to review and approve the spending of all project funds included in the bid and award of the 

construction contract for the SR 96 West Sidewalk Project (COF Contract No. 2015-0040). 

IT IS SO RESOLVED AND DONE on this ___ day of ________________, 2015.
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ATTEST: CITY OF FRANKLIN, TENNESSEE

By:_____________________________ By:___________________________

     ERIC S. STUCKEY             Dr. Ken Moore
     City Administrator                     Mayor

Approved as to Form

By: _____________________________
       Shauna R. Billingsley, City Attorney
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RESOLUTION 2015-45

TO BE ENTITLED: “A RESOLUTION AWARDING THE CONSTRUCTION CONTRACT (COF 
CONTRACT NO. 2015-0042) FOR THE CENTURY-BEASLEY CONNECTOR PROJECT TO 
JENCO CONSTRUCTION, INC. IN THE AMOUNT OF $399,250.97.”

WHEREAS, the Century-Beasley Connector Project has been identified as a priority project 

in the Capital Investment Plan; and

WHEREAS, the Century-Beasley Connector Project generally includes the furnishing of all 

materials, equipment and labor for the construction of approximately 500 linear feet of new 

roadway, curb and gutter, storm infrastructure and utility coordination, between Century Court 

and Beasley Drive; and

WHEREAS, on July 8, 2015, sealed bids were received in the City of Franklin Engineering 

Department, City Hall, 109 3rd Avenue South, Franklin, Tennessee 37064 and were publicly 

opened and read aloud for the construction of the Century-Beasley Connector Project (COF 

Contract No 2015-0042); and

WHEREAS, Jenco Construction, Inc., a reputable firm that has completed several projects 

for the City, submitted the lowest bid in the amount of Three Hundred Ninety-Nine Thousand 

Two Hundred Fifty and 97/100 Dollars ($399,250.97).

NOW THEREFORE, BE IT RESOLVED by the Board of Mayor and Aldermen of the City of 

Franklin, Tennessee, that approval is granted for the bid award to Jenco Construction, Inc. for the 

construction of the Century-Beasley Connector Project (COF Contract No. 2015-0042) in the 

amount of Three Hundred Ninety-Nine Thousand Two Hundred Fifty and 97/100 Dollars 

($399,250.97).

BE IT FURTHER RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN OF THE CITY OF 

FRANKLIN, TENNESSEE that the City Engineer or the Director of Engineering is hereby authorized 

to review and approve the spending of all project funds included in the bid and award of the

construction contract for the Century-Beasley Connector Project (COF Contract No. 2015-0042). 

IT IS SO RESOLVED AND DONE on this 11th day of August, 2015
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ATTEST: CITY OF FRANKLIN, TENNESSEE

By:_____________________________ By:___________________________

     ERIC S. STUCKEY             Dr. Ken Moore
     City Administrator              Mayor

Approved as to Form:

By: _____________________________
       Shauna R. Billingsley, City Attorney



 
 
May 7, 2015 
 
Mr. Paul Holzen, PE 
Director of Engineering 
City of Franklin 
109 Third Avenue South 
Franklin, TN 37064 
 
RE: Proposal For Amendment 1 – City of Franklin Contract # 2014-0087 
 SR-96 (Murfreesboro Road) Sidewalk Survey 
 Additional Survey for Multiuse Trail Connectivity 
  
Dear Paul: 
 
We are pleased to submit this proposal to you to amend our existing survey contract with 
the City for the SR-96 East Sidewalk Project.  The scope of services and billing rates will 
remain consistent with the current agreement and the limits of survey will be expanded 
to include the additional areas described below and as shown on Attachments 1 & 2 as 
provided by you.  We will modify the previous survey deliverables to include the newly 
acquired survey data and update the previously completed sections to include the 
additional data requested. 
 
Expanded Limits of Survey 
 
The following additional areas will be surveyed: 
 

1. From the east end of the existing survey at Buckingham Circle to the existing 
multiuse path at Mack Hatcher Parkway, 

2. From the east end of the existing survey at Ralston Lane eastward along the 
section of SR-96 with existing sidewalk to the end of existing sidewalk, 

3. A section within Pinkerton Park from the dead end of old roadway at 413 
Murfreesboro Road to a point just past the fork of the driveway into Pinkerton Park 
where the existing asphalt trail crosses the driveway. 

 
The survey corridor widths for each additional area will match the existing survey on each 
end or be no less than 80 feet wide.  In addition, the following expanded scope will be 
provided: 
 

602 North Walnut Street, Murfreesboro, TN  37130  ▪  tel 615.663.7678  ▪  www.cia-engineers.com 
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Mr. Paul Holzen, PE 
Proposal for Amendment 1 – Contract #2014-0087 
May 7, 2015 
Page 2 of 2 

4. Full intersection survey of Eddy Lane/Sturbridge Drive and SR-96 including 
pavement markings for future signalization improvements, 

5. Full intersection survey of Ralston Lane and SR-96 including pavement markings for 
future signalization improvements, 

6. Locate the white edge line on the north side of SR-96 for the full length of the 
project from Pinkerton Park to Mack Hatcher Parkway.  

 
Schedule 
 
We will strive to complete the additional services described herein with efficiency within 
reasonable timelines.  Please allow 4 complete weeks for delivery of the revised survey 
following full execution and approval of the amendment to the Agreement. 
 
Fee 
 
Civil Infrastructure Associates, LLC will provide the expanded scope of work described 
herein for eleven thousand nine hundred and fifty dollars ($11,950). 
 
If you have any questions or comments regarding this proposal or the project in general, 
please do not hesitate to call me at 615-438-9664. 
 
Sincerely, 
CIVIL INFRASTRUCTURE ASSOCIATES, LLC 
 

 
Timothy L. Haggard, PE, RLS, LEED AP 
Senior Civil Engineer / Survey Manager 
 
Attachments: 1) Map – Expanded Limits of Survey 1 
  2) Map – Expanded Limits of Survey 2 
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CAROTHERS PARKWAY AND MERIDIAN BOULEVARD/GILLESPIE DRIVE 
INTERSECTION IMPROVEMENTS AGREEMENT

COF CONTRACT NO 2015-0172
Revised 6/24/2015

This Agreement is between THE CITY OF FRANKLIN, TENNESSEE (“City”) and 
BOYLE INVESTMENT COMPANY (“Property Owner”), and is entered into on this the      day 
of            , 2015.

WHEREAS, the Property Owner is currently proposing to make intersection 
improvements on Meridian Blvd and Carothers Parkway; and 

WHEREAS, the City has requested the Property Owner to expand the intersection 
improvements to include Gillespie Drive; and 

WHEREAS, the Property Owner and the City desire to enter into an agreement to 
remove the current split phase operation on Meridian Blvd and Gillespie Drive; and

WHEREAS, the Property Owner agrees to be responsible for one hundred percent 
(100%) of the cost associated with the design, easement acquisition, permitting, construction 
management, inspection and installation/construction of the improvements on Meridian Blvd and
Carothers Parkway and signal modifications associated with Meridian Blvd and Carothers 
Parkway as shown in Exhibit A; and

WHEREAS, the City agrees to be responsible for one hundred percent (100%) of the 
cost for design, easement acquisition, permitting, construction management, inspection and 
installation/construction of the improvements on Gillespie Drive and signal modifications 
associated with Gillespie Drive as shown in Exhibit A; and

WHEREAS, the Property Owner’s estimated cost for design, permitting, construction 
management and installation/construction for the improvement on Meridian Blvd and Carothers 
Parkway and signal modifications associated with Meridian Blvd and Carothers Parkway is One 
Hundred Eighty-Five Thousand and No/100 Dollars ($185,000.00); and

WHEREAS, the City’s estimated cost for design, permitting, construction management 
and installation/construction for the improvement on Gillespie Drive and signal modifications 
associated with Gillespie Drive is Sixty-Five Thousand and No/100 Dollars ($65,000.00).

NOW THEREFORE, the City and the Property Owner, their successors and assigns, do 
hereby agree as follows:

1. The foregoing recitals are incorporated into this Agreement and made a part thereof.

2. The Property Owner has submitted reliable information related to the cost of construction of 
the improvements as shown in Exhibit A.
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3. The Property Owner shall be responsible for managing the overall design, bidding, 
permitting, construction management and installation/construction of the improvements as 
generally shown in Exhibit A.

4. The City shall be responsible for reviewing and approving the plans, and final acceptance of 
the proposed infrastructure as shown in Exhibit A.

5. Prior to bidding the project the Property Owner shall submit construction drawings to the 
City for review and approval.  

6. Prior to starting construction the City and Property Owner shall approve the construction bids 
associated with this project.  The City and Property Owners shall approve all change orders 
prior to authorizing work associated with this project.

7. With respect to cost associated with the design, bidding, permitting, construction 
management and installation/construction of the improvements as generally shown in Exhibit 
A, the City shall reimburse the Property Owner for the improvement on Gillespie Drive and 
signal modifications associated with Gillespie Drive within thirty (30) days.  The Property 
Owner shall provide the City with copies of all invoices, agreements and proof of payment 
prior to the City reimbursing the Property Owner. 

8. The City agrees that the signal improvements and roadway improvements within public 
rights-of-way shall be operated, maintained and repaired by the City at its sole cost following 
the final acceptance of the improvements.  Final acceptance shall be provided in writing by 
the City of Franklin.

9. In the event that funds are not appropriated, or are otherwise unavailable, the City reserves 
the right to terminate this Agreement upon written notice to the Property Owner.  Said 
termination shall not be deemed a “breach of contract” by the City.  

10. There shall be no road impact fee recovery or offset associated with the construction.

11. The City shall have no liability except as specifically provided in this Agreement.

12. The parties agree that the terms and conditions contained herein shall be binding on and shall 
inure to their representatives, successors and assigns and that there are no understandings or 
agreements between them except as contained in this instrument.

14. Applicable Law/Choice of Forum and Venue. This Agreement is made under and will be 
construed in accordance with the laws of the State of Tennessee without giving effect to that 
state’s choice of law rules. The parties’ choice for forum and venue shall be exclusively in 
the courts of Williamson County, Tennessee.

15. Entire Agreement. This Agreement together with its exhibit(s) constitutes the entire 
agreement between the parties and may not be modified except as by a written agreement by 
both parties.
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Approved by the Franklin Board of Mayor and Aldermen on ___________, ___ 2015.

WITNESS our hands on the dates as indicated.

Boyle Investment Company

By:

Print Name:

Title:

Date: _____________________________________

STATE OF TENNESSEE )
)

COUNTY OF )

Before me, , a Notary Public of said County and 
State, personally appeared , with whom I am personally 
acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath, 
acknowledged self to be (or other officer 
authorized to execute the instrument) of Boyle Investment Company the within named bargainor, 
a limited liability company, and that as such executed the 
foregoing instrument for the purposes therein contained, by personally signing the name of the 
company by self as .

Witness my hand and seal, at Office in , Tennessee, this day of 
, 20 .

Notary Public
My Commission Expires:
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ATTEST: CITY OF FRANKLIN, TENNESSEE:

By: ____________________________ By: _____________________________
       Eric S. Stuckey             Dr. Ken Moore
       City Administrator/Recorder        Mayor

Date: ___________________________ Date: ___________________________

STATE OF TENNESSEE )
)ss:

COUNTY OF WILLIAMSON )

Before me, the undersigned Notary Public of said County and State, personally appeared 
Dr. Ken Moore and Eric S. Stuckey, with whom I am personally acquainted (or proved to me 
on the basis of satisfactory evidence), and who, upon oath, acknowledged themselves to the 
Mayor and City Administrator, respectively, of the City of Franklin, Tennessee, the within 
named bargainor, a municipality, and that as such Mayor and City Administrator executed the 
foregoing instrument for the purposes therein contained, by signing the name of the municipality 
by themselves as Mayor and City Administrator.

Witness my hand and seal this day of , 20 .

Notary Public
My Commission Expires:

Approved as to form by:

_____________________________________
Shauna S. Billingsley, City Attorney
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March 3, 2015 
 
 
Mr. Paul Holzen, P.E., LEED AP 
Director of Engineering 
City of Franklin 
109 3rd Avenue South 
Franklin, TN 37064 
Delivered via email: paul.holzen@franklintn.gov  
 
Dear Mr. Holzen: 
 
 Subject: Proposal for Professional Engineering Services 

Survey and Design for Harpeth River Bank Stabilization at the Franklin 
Waste Water Treatment Plant off Claude Yates Dr. 

   City of Franklin, Williamson County, Tennessee 
   CEC Project 150-634 
 
Civil & Environmental Consultants, Inc. (CEC) is pleased to submit this proposal to the City of 
Franklin as discussed and requested at our meeting on February 9, 2015. Our preparation of this 
proposal is based on a site review meeting with the City performed on same day and a follow up 
site visit on February 19, 2015.  
 
1.0 BACKGROUND 
 
Civil & Environmental Consultants, Inc. (CEC) understands that the City of Franklin WWTP has 
infrastructure near the bank of the Harpeth River that is threatened due to severe bank erosion of 
the left-descending bank. CEC understands that a 12-inch forecemain from Westhaven is the 
closest infrastructure to the eroding bank. CEC also observed a “cat-walk” type structure from 
which WWTP personnel sample mid-stream showed measurable signs of the top of bank 
receding ~2 feet in one year. The Tennessee Department of Environment and Conservation 
(TDEC) GIS lists this segment as impaired for siltation and non-supporting. The Harpeth River 
has a FEMA-established floodplain and floodway at this location as well.  
 
2.0 PURPOSE 
 
The purpose of this project is to protect the WWTP infrastructure. CEC will seek to accomplish 
this by incorporating natural stream design principles, bioengineering, and traditional 
stabilization techniques to the left descending bank and riparian area.   
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Mr. Paul Holzen 
CEC Project 150-634 
Page 2 of 6 
March 3, 2015 
 

 

3.0 SCOPE OF SERVICES 
 
The following scope of services is based upon the three-page “Stream Restoration Projects –
Consultant Contract Design Tasks and Construction Administration” given to CEC at the 
January 12, 2011 meeting regarding COF Contract No. 2010-0155 and as modified during that 
meeting. 
 
3.1 Project Survey/Scoping/Functional Layout  

• CEC will perform a topographic survey of the project area. CEC understands that the 
City of Franklin owns the property on both sides of the river at this location; therefore, 
the need for obtaining easements is not anticipated.  Any property boundaries that need to 
be shown will be based on the City’s GIS information that CEC assumes the City will 
provide. The primary focus of the survey will be the current channel alignment and cross-
sectional area of the Harpeth River from just upstream of the outfall to just downstream 
of the sampling collection overlook (~900 feet). CEC assumes the City will provide GIS 
contour information that can be used for areas beyond the tree cover.    

• CEC will perform a topographic field survey of the project area using Tennessee state 
plane coordinates, NAD 83, NAVD 88, zone 4100/5301 for incorporation into the 
Franklin GIS database. CEC understands that GIS data of this area will be made available 
for use on this project. The purpose of this initial survey is to gather information for 
developing a current and comprehensive drawing of the existing stream channel and 
immediate surrounding area. This drawing will be used in developing and graphic 
depicting the proposed stabilization design. This topographic survey is a prerequisite for 
all the following tasks. 

• CEC will analyze the survey to determine a functional layout required for the bank 
stabilization design and review with the City prior to continuing the work. One of the 
chief parameters CEC will be reviewing is the ability to provide the same or more cross-
sectional area or conveyance for the river after conceptual bank stabilization measures are 
incorporated to avoid the need for a revised flood study and lengthy Conditional Letter of 
Map Revision and Letter of Map Revision (CLOMR/LOMR) process. 

 
3.2 Preliminary and ROW Plans Preparation 

 
CEC will perform the following tasks: 

• Develop initial design(s). Meet with City staff to go over initial project findings, so the 
design approach can be approved. 

• Consultant to submit one set of Preliminary Plans for City review and approval 
(electronic submittal acceptable). 

• Proceed with preparing the ROW plans after receiving comments back from City on the 
Preliminary Plans. 
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Mr. Paul Holzen 
CEC Project 150-634 
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• Prepare draft permit applications for a City of Franklin grading permit and for coverage 
under the Tennessee Construction General Permit for Storm Water associated with 
Construction (this will include preparation of a preliminary Erosion Prevention and 
Sediment Control (EPSC) plan, Storm Water Pollution Prevention Plan (SWPPP), and 
Notice of Intent (NOI)), and an Aquatic Resource Alteration Permit (ARAP) application 
and Corps of Engineers Nationwide Permit application. CEC anticipates that an 
Individual ARAP will likely be required. The current General ARAPs expire in June of 
this year; therefore, the particulars of the ARAP application are subject to change. CEC 
has based the cost estimate on the current application process. 

• Identify ROW. 

• Preliminary Hydraulic Design – CEC will delineate the watershed to the subject reach 
and perform hydraulic analysis using HEC-RAS in order to determine the design shear 
stresses and other pertinent information. A detailed flood study will not be performed; 
however, pre- and post-developed project models will be developed. 

• Preliminary Landscaping Design – CEC will coordinate with the City’s Landscape 
Architect to develop a plan that seeks to establish rapid stabilization and riparian benefit.  

• Preliminary ROW Plan Review/Utility Coordination with the wastewater treatment plant 
– One full-size set of ROW Plans for the plant’s use (electronic copies may be accepted 
based on the utility) and one full-size set, one half-size set, and an electronic copy of 
ROW Plans for City review. 

• ROW Plan Sets may include, but are not limited to: Title Sheet, Typical Sections, 
Property Map, Present Layout, Proposed Layout, Proposed Profile, Utility Layout, X-
Sections (Every 50’). 

o Prepare preliminary quantities and cost estimate 

• Hold/Attend one preliminary WWTP coordination meeting (CEC has estimated a cost of 
$950 per utility coordination meeting). 

• Prepare exhibits for Public Hearing (While this may not be a City requirement, TDEC 
will likely pursue an individual 401 permit and the Harpeth River Watershed Association 
will likely want to be involved) 

o Two Sets of ROW Plans, Display Boards, and Presentation 

• Hold/Attend Public Hearing (CEC understands that the City will advertise and hold the 
meeting and that CEC will provide the exhibits and attend to answer questions posed by 
the public). 

• Incorporate comments and changes into ROW Plans and finalize ROW Plans. 

• CEC will submit one full-size set, one half-size set, and an electronic copy (PDF and 
CADD) of finalized ROW Plans. 
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Mr. Paul Holzen 
CEC Project 150-634 
Page 4 of 6 
March 3, 2015 
 

 

3.3 Construction Plans Preparations 
 

CEC will perform the following tasks: 

• Finalize Design and Prepare Plan Specifications 

o Incorporate special conditions from preliminary plan development task. 

o Calculate final quantities and cost estimate. 

o Prepare erosion prevention and sediment control plans. 

o Prepare general notes. 

o Finalize water quality permit applications (this task will include water quality 
type permits such as the Aquatic Resource Alteration Permit application, the 
Corps of Engineer’s permit applications, the NOI and SWPPP, and the Franklin 
Grading Permit application). 

• Final Hydraulic Design – CEC will finalize the HEC-RAS model in order to determine 
the design shear stresses, estimated depths of flow for various return interval storms, and 
other pertinent information.  

• Construction Plan Review – one full-size set of construction plans for each utility’s use 
(electronic copies may be accepted based on the utility) and one full-size set, two half-
size sets, and an electronic copy of construction plans for City review. 

• Construction Plan Sets may include, but are not limited to: Title Sheet, Typical Sections, 
Quantities, Property Map, Present Layout, Proposed Layout, Proposed Profile, Utility 
Layout, Erosion Control, General Notes, X-Sections (Every 50’). 

• Final utility coordination meetings (if necessary). 

• Incorporate comments and changes into plans and finalize plans. 

• Finalize the City of Franklin grading permit application and a Notice of Intent (NOI) and 
SWPPP for coverage under the Tennessee Construction General Permit for Storm Water 
associated with Construction (applicable permit application fees are assumed to be 
waived for the City grading permit; State permit fees are assumed to be paid by the City 
of Franklin and have not been included in the costs for this proposal). 

• Submit permit applications (CEC assumes that the City will reimburse payment of the 
application fees). 

• CEC to submit one full-size set, one half-size set and an electronic copy (PDF and 
CADD) of Finalized Construction Plans and Specifications. 

 
Note: CEC will attend status update and other necessary meetings during the life of the 
Project and has estimated five meetings in addition to those specifically listed above in Tasks 
3.1 through 3.3 for the purposes of providing a cost schedule with this proposal. CEC will 
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maintain an updated schedule of project tasks and will submit this via email monthly (or as 
requested by the City). 

 
Given the uncertainties of the final design and permitting timeline for this project, CEC has not 
included the cost for bidding assistance, construction oversight, or warranty documentation at 
this time. CEC will provide additional scope and estimated costs for these tasks if requested.  
  
4.0 SCHEDULE 
 
CEC can begin work within two weeks of receiving your authorization to proceed.  
 
5.0 COST 
 
Our not-to-exceed costs are based on the scope of services described above and will be billed on 
a Time & Materials (T&M) basis. If CEC encounters conditions that require additional services 
and costs beyond what is presented in the proposal, CEC will provide a written revised scope of 
services and revised costs for the City of Franklin’s approval prior to proceeding. The estimated 
cost to perform the scope of services outlined above is provided below: 
 

Task Not-to-Exceed Cost 

3.1 Project Survey/Scoping/Functional Layout $26,100 

3.2 Preliminary & ROW Plans Preparation $29,700 

3.3 Construction Plans Preparation $18,600 

Total $74,400 
 
Invoicing of professional services will be in accordance with the attached fee schedule. 
Reimbursable expenses, including subcontracted services, are included in our estimated costs 
and will be invoiced according to the attached fee schedule.  
 
6.0 ASSUMPTIONS 
 
CEC assumes the following: 

• The City will provide the flood study upon which the current Flood Insurance Rate Map 
(FIRM) is based. CEC can assist the City with obtaining the information from FEMA, if 
necessary, and assumes there will be no charge from FEMA. 

• CLOMR/LOMR will not be required. 
• Permitting of the project will be limited to local, state water quality (ARAP), and Corps. 
• The City will provide CEC GIS contour information of the project area. 
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Mr. Paul Holzen 
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7.0 CLOSING 
 
CEC appreciates the opportunity to submit this proposal to you. We believe the scope of services 
outlined will address the City of Franklin’s needs in a cost effective manner. If you have any 
questions or comments, please call me at (615) 333-7797. 
 
Very truly yours, 
 
CIVIL & ENVIRONMENTAL CONSULTANTS, INC. 
 
 
 
Steven E. Casey, P.E., CPESC    Jeff Duke, PWS, CPESC 
Senior Project Manager     VP Ecological Services 
 
Cc: Jeff Willoughby, jeff.willoughby@franklintn.gov  
 Jonathan Marston, jonathan.marston@franklintn.gov  
 
Enclosure 
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CIVIL & ENVIRONMENTAL CONSULTANTS, INC. 
325 SEABOARD LANE  SUITE 170 
FRANKLIN, TENNESSEE 37067 
PHONE:  615-333-7797    FAX:  615-333-7751 
E-MAIL:   nashville@cecinc.com 

 

 
 
 
 

Fee Schedule 
 
 

January 1, 2015 through December 31, 2015 
 

PROFESSIONAL SERVICES 
 

Classification                                                                                                   Rate/Hour 
 

Vice President........................................................................................................................................ $220 
Principal ................................................................................................................................................ $205 
Senior Project Manager ........................................................................................................................ $180 
Project Manager III ................................................................................................................................ $155 
Project Manager II ................................................................................................................................. $145 
Project Manager I .................................................................................................................................. $135 
Assistant Project Manager .................................................................................................................... $110 
Project Consultant / Geologist / Hydrogeologist / Biologist / Scientist .................................................$100 
Staff Consultant / Geologist / Hydrogeologist / Environmental Specialist .............................................$95 

 

CAD Designer...........................................................................................................................................$90 
Draftsperson / CADD Operator................................................................................................................$65 
Senior Field Technician............................................................................................................................$80 
Construction Observer / Environmental Technician ...............................................................................$78 

 
Senior Land Surveyor ........................................................................................................................... $140 
Project Land Surveyor / GPS Specialist................................................................................................$100 
Survey Technician IV ...............................................................................................................................$83 
Survey Technician III................................................................................................................................$78 
Survey Technician II.................................................................................................................................$70 
Survey Technician I..................................................................................................................................$63 

 

Administrative Assistant ...........................................................................................................................$65 
Administrative Manager ...........................................................................................................................$73 

 
 

DIRECT EXPENSES 
 

Company or Personal Automobile Mileage ............................................................................ $0.56 /mile* 
Computer / CADD Usage ............................................................................................................... $15/hour 
Other Travel Related Expenses ............................................................................................Cost plus 10% 
Printing and Reproduction .....................................................................................................Cost plus 10% 
Telephone and Shipping ........................................................................................................Cost plus 10% 
Miscellaneous Services..........................................................................................................Cost plus 10% 

 
 
 

SUBCONTRACT SERVICES 
 

Services @ Cost Plus 12% 
 
 

* Will be modified to current IRS Rate 
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TERMS AND CONDITIONS FOR PROFESSIONAL SERVICES 

 

ARTICLE 1.   SERVICES.   Consultant will: 

1.1 Act for City in a professional manner, using that degree of care and skill 

ordinarily exercised by and consistent with standards of competent 

consultants using the standards in the industry: 

1.2 Consider all reports to be confidential and distribute copies of the same 

only to those persons specifically designated by the City. 

1.3 Perform all services under the general direction of a senior professional 

employee, licensed and/or registered in the State of Tennessee, when 

appropriate. 

1.4 Retain pertinent records relating to the services performed for a period 

of seven (7) years following the completion of the work; during this 

period the records shall be available for review by City at all reasonable 

times. 

 

ARTICLE 2. CITY’S RESPONSIBILITIES. City, or its authorized 

representative, will: 

2.1 Provide Consultant with all information regarding the Project, which is 

available to, or reasonably obtainable by, the City. 

2.2 Furnish right-of-entry onto the Project site for Consultant’s necessary 

field studies and surveys. Consultant will endeavor to restore the site to 

its original condition and shall remain solely liable for all damages, costs 

and expenses, including reasonable attorneys’ fees, for failure to make 

such restoration. 

2.3 Designate, in writing, the sole Project representative to coordinate with 

and direct the Consultant, including all contact information.  

2.4 Guarantee to Consultant that it has the legal capacity to enter into this 

contract and that sufficient monies are available to fund Consultant’s 

compensation. 

 

ARTICLE 3.   GENERAL CONDITIONS. 

3.1 Consultant, by the performance of services covered hereunder, does not 

in any way assume, abridge or abrogate any of those duties, 

responsibilities or authorities customarily vested in other professionals 

or agencies participating in the Project. 

3.2 Consultant shall be responsible for the acts or omissions of any party 

involved in concurrent or subsequent phases of the PROJECT acting 

upon written instruction issued by the Consultant. 

3.3 Neither City nor Consultant may assign or transfer its duties or interest 

in this Agreement without written consent of the other party. However, 

nothing in this Article shall prevent Consultant from engaging 
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independent consultants, associates, and subcontractors to assist in the 

performance of the Services at Consultant’s cost. 

3.4 ALLOCATION OF RISK AND LIABILITY; GENERAL. Considering the 

potential liabilities that may exist during the performance of the 

services of this Agreement, the relative benefits and risks of the Project, 

and the Consultant’s fee for the services rendered, and in consideration 

of the promises contained in this Agreement, the City and the 

Consultant agree to allocate and limit such liabilities in accordance with 

this Article.  

3.5   INDEMNIFICATION. Consultant agrees to indemnify and hold City 

harmless from and against legal liability for all judgments, losses, 

damages, and expenses to the extent such judgments, losses, damages, 

or expenses are caused by Consultant’s negligent act, error or omission 

in the performance of the services of this Agreement. In the event 

judgments, losses, damages, or expenses are caused by the joint or 

concurrent negligence of Consultant and City, they shall be borne by 

each party in proportion to its own negligence.   

3.5.1 SURVIVAL. The terms and conditions of this paragraph 

shall survive completion of this services agreement. 

3.6 LIMITATIONS OF RESPONSIBILITY.  Consultant shall not be 

responsible for (a) construction means, methods, techniques, sequences, 

procedures, or safety precautions and programs in connection with the 

Project unless specifically undertaken in Attachment A,  SCOPE OF 

SERVICES; (b) the failure of any contractor, subcontractor, Consultant, 

or other Project participant, not under contract to Consultant, to fulfill 

contractual responsibilities to City or to comply with federal, state, or 

local laws, regulations, and codes; or (c) procuring permits, certificates, 

and licenses required for any construction unless such procurement 

responsibilities are specifically assigned to Consultant in Attachment A, 

SCOPE OF SERVICES.  

 

ARTICLE 4.  TERMINATION BY THE CITY. The City may terminate this 

Agreement in accordance with the following terms and conditions: 

4.1 Termination for Convenience. The City may, when in the interests of 

the City, terminate performance under this Agreement with the 

Consultant, in whole or in part, for the convenience of the City. The 

City shall give written notice of such termination to the Consultant 

specifying when termination becomes effective. The Consultant shall 

incur no further obligations in connection with the work so terminated, 

other than warranties and guarantees for completed work and 

installed equipment, and the Consultant shall stop work when such 

termination becomes effective. The Consultant shall also terminate 

outstanding orders and subcontracts for the affected work. The 
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Consultant shall settle the liabilities and claims arising out of the 

termination of subcontracts and orders. The City may direct the 

Consultant to assign the Consultant’s right, title and interest under 

termination orders or subcontracts to the City or its designee. The 

Consultant shall transfer title and deliver to the City such completed 

or partially completed work and materials, equipment, parts, fixtures, 

information and Contract rights as the Consultant has in its 

possession or control. When terminated for convenience, the 

Consultant shall be compensated as follows: 

(1) The Consultant shall submit a termination claim to 

the City specifying the amounts due because of the 

termination for convenience together with costs, 

pricing or other data required by the City. If the 

Consultant fails to file a termination claim within 

one (1) year from the effective date of termination, 

the City shall pay the Consultant the amount the 

City deems the Consultant is due. 

(2) The City and the Consultant may agree to the 

compensation, if any, due to the Consultant 

hereunder. 

(3) Absent agreement to the amount due to the 

Consultant, the City shall pay the Consultant the 

following amounts: 

(a) Contract costs for labor, materials, 

equipment and other services accepted under 

this Agreement; 

(b)  Reasonable costs incurred in preparing to 

perform and in performing the terminated 

portion of the work, and in terminating the 

Consultant's performance, plus a fair and 

reasonable allowance for direct job site 

overhead and earned profit thereon (such 

profit shall not include anticipated profit or 

consequential damages); provided however, 

that if it reasonably appears that the 

Consultant would have not profited or would 

have sustained a loss if the entire Agreement 

would have been completed, no profit shall 

be allowed or included and the amount of 

compensation shall be reduced to reflect the 

anticipated rate of loss, if any; 
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The total sum to be paid the Consultant under this Section shall 

not exceed the total Agreement Price, as properly adjusted, 

reduced by the amount of payments otherwise made, and shall 

in no event include duplication of payment. 

 

4.2 Termination for Cause. If the Consultant does not perform the work, or 

any part thereof, in a timely manner, supply adequate labor, 

supervisory personnel or proper equipment or materials, or if it fails to 

timely discharge its obligations for labor, equipment and materials, or 

proceeds to disobey applicable law, or otherwise commits a violation of 

a material provision of this Agreement, then the City, in addition to 

any other rights it may have against the Consultant or others, may 

terminate the performance of the Consultant, in whole or in part at the 

City’s sole option, and assume possession of the Project Plans and 

materials and may complete the work. 

 

In such case, the Consultant shall not be paid further until the work is 

complete. After Completion has been achieved, if any portion of the 

Contract Price, as it may be modified hereunder, remains after the cost 

to the City of completing the work, including all costs and expenses of 

every nature incurred, has been deducted by the City, such remainder 

shall belong to the Consultant. Otherwise, the Consultant shall pay 

and make whole the City for such cost. This obligation for payment 

shall survive the termination of the Agreement. 

  

In the event the employment of the Consultant is terminated by the 

City for cause pursuant to this Section and it is subsequently 

determined by a Court of competent jurisdiction that such termination 

was without cause, such termination shall thereupon be deemed a 

Termination for Convenience under this Section and the provisions of 

Section 4.1 shall apply. 

 

4.3 Termination for Non-Appropriation. The City may also terminate this 

Agreement, in whole or in part, for non-appropriation of sufficient 

funds to complete or partially complete the Project, regardless of the 

source of such funds, and such termination shall be on the terms of 

Section 4.1.  

 

4.4 The City's rights under this Section shall be in addition to those 

contained elsewhere herein or provided by law. 
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ARTICLE 5.   SCOPE OF SERVICES. Consultant shall provide the Services 

as described in Attachment A, SCOPE OF SERVICES. 

 

5.1 By mutual agreement, this contract and scope can be amended by the 

parties. The scope and fee for any additional tasks or services under such 

amendment shall be mutually negotiated and agreed to in writing prior 

to beginning such additional tasks or services. 

5.2 ENVIRONMENTAL RESPONSIBILITY. 

Where drilling/sampling services are involved, the samples obtained 

from the Project site are the property of the City. Should any of these 

samples be recognized by the Consultant to be contaminated, the City 

shall remove them from the Consultant’s custody and transport them to 

a disposal site, all in accordance with applicable government statutes, 

ordinances, and regulations.  For all other samples, the Consultant shall 

retain them for a sixty (60)-day period following the submission of the 

drilling/sampling report unless the City directs otherwise; thereafter, 

the Consultant shall discard the samples in accordance with all federal, 

state and local laws. 

 

ARTICLE 6.   SCHEDULE. 

6.1 TIME OF THE ESSENCE.  The parties agree that TIME IS OF THE 

ESSENCE with respect to the parties’ performance of all provisions of 

the Agreement. 

6.2 FORCE MAJEURE.  Neither party will be liable to the other for any 

delay or failure to perform any of the services or obligations set forth in 

this Agreement due to causes beyond its reasonable control, and 

performance times will be considered extended for a period of time 

equivalent to the time lost because of such delay plus a reasonable 

period of time to allow the parties to recommence performance of their 

respective obligations hereunder.  Should a circumstance of force 

majeure last more than ninety (90) days, either party may by written 

notice to the other terminate this Agreement. The term "force majeure" 

as used herein shall mean the following: acts of God; strikes, lockouts or 

other industrial disturbances; acts of public enemies; orders or 

restraints of any kind of the government of the United States or of the 

State or any of their departments, agencies or officials, or any civil or 

military authority; insurrections, riots, landslides, earthquakes, fires, 

storms, tornadoes, droughts, floods, explosions, breakage or accident to 

machinery, transmission pipes or canals; or any other cause or event not 

reasonably within the control of either party. 

6.3 Should City request changes in the scope, extent, or character of the 

Project, the fee and the time of performance of Consultant’s services as 

indicated in Attachment A shall be adjusted equitably.  



Page 7 of 11 

 
Approved as to form by Law Department - August 2010 

 

 

ARTICLE 7.   USE OF DOCUMENTS, DATA. 

7.1 All Documents, including, but not limited to, reports, drawings, 

specifications, and computer software prepared by Consultant pursuant 

to this Agreement are instruments of service in respect to the Project. 

Consultant shall retain an ownership and property interest therein 

(including the right of reuse at the discretion of the Consultant) whether 

or not the Project is completed.  

7.1.1 USE OF DATA SYSTEMS:  Ownership, property interests and 

proprietary rights in data systems used by Consultant do not 

extend to the data created by or supplied to Consultant by the 

City; all rights to that data (including derivative or hidden data 

such as metadata) shall vest solely in City at the moment of 

creation.  

7.1.2 DISCLOSURE OF DOCUMENTS/DATA.  City may be required 

to disclose documents or data under state or federal law. City 

shall notify Consultant if a request for data or documents has 

been made and shall give Consultant a reasonable opportunity 

under the circumstances to respond to the request by redacting 

proprietary or other confidential information.  Consultant waives 

any right to confidentiality of any document, e-mail or file it fails 

to clearly mark on each page as confidential or proprietary. In 

exchange, Consultant agrees to indemnify, defend, and hold 

harmless City for any claims by third parties relating thereto or 

arising out of (i) the City's failure to disclose such documents or 

information required to be disclosed by law, or (ii) the City's 

release of documents as a result of City's reliance upon 

Consultant representation that materials supplied by Consultant 

(in full or redacted form) do not contain trade secrets or 

proprietary information, provided that the City impleads 

Consultant and Consultant assumes control over that claim. 

 

7.2 City-furnished data that may be relied upon by Consultant is limited to 

the printed copies that are delivered to the Consultant pursuant to 

Article 2 of this Agreement. Any copyrighted electronic files furnished 

by City shall be used by Consultant only for the Project as described 

herein.  City’s posting or publication of such documents created by 

Consultant for City shall constitute fair use and shall not constitute an 

infringement of Consultant’s copyright, if any.   

7.3 Documents that may be relied upon by City are limited to the printed 

copies (also known as hard copies) that are signed or sealed by the 

Consultant. Files in electronic media format of text, data, graphics, or of 

other types that are furnished by Consultant to City are only for 
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convenience of City, unless the delivery of the Project in electronic media 

format has been dictated in Attachment A, SCOPE OF SERVICES. Any 

conclusion or information obtained or derived from electronic files 

provided for convenience will be at the user’s sole risk.  

7.4 Because data stored in electronic media format can deteriorate or be 

modified inadvertently or otherwise without authorization of the data’s 

creator, the party receiving electronic files agrees that it will perform 

acceptance tests or procedures within 60 days, after which the receiving 

party shall be deemed to have accepted the data thus transferred. Any 

errors detected within the 60-day acceptance period will be corrected by 

the party delivering the electronic files. Unless stated otherwise herein, 

Consultant shall not be responsible to maintain documents stored in 

electronic media format after acceptance by City. 

7.5 When transferring documents in electronic media format, Consultant 

makes no representations as to long term compatibility, usability, or 

readability, of documents resulting from the use of software application 

packages, operating systems, or computer hardware differing from that 

as required of, and used by, Consultant at the beginning of this Project.  

7.6 City may make and retain copies of Documents for information and 

reference in connection with use on the Project by the City, or his 

authorized representative. Such Documents are not intended or 

represented to be suitable for reuse by City or others on extensions of 

the Project or on any other project. Any such reuse or modifications 

without written verification or adaptation by Consultant, as appropriate 

for the specific purpose intended, will be at City’s sole risk and without 

liability or legal exposure to the Consultant or to Consultant’s 

Consultants.  

7.7 If there is a discrepancy between the electronic files and the hard copies, 

the hard copies govern.  

7.8 Any verification or adaptation of the Documents for extensions of the 

Project or for any other project will entitle Consultant to further 

compensation at rates to be agreed upon by City and Consultant. 

 

ARTICLE 8.   INSURANCE. 

8.1 During the performance of the Services under this Agreement, 

Consultant shall maintain the following minimum insurance: 

a) General Liability Insurance with a combined single limit of 

$1,000,000 per occurrence and $2,000,000 annual aggregate. 

b) Automobile Liability Insurance with a combined single limit of 

$1,000,000 for each person and $1,000,000 for each accident. 

c) Workers’ Compensation Insurance Coverage A in accordance with 

statutory requirements and Coverage B, Employer’s Liability 

Insurance, with a limit of $500,000 for each occurrence. 
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d) Professional Liability Insurance with a limit of $1,000,000 annual 

aggregate. 

8.2 Consultant shall add the City an additional insured on all policies unless 

otherwise prohibited. 

8.3 Consultant shall, upon execution of this Agreement, furnish City 

certificates of insurance, which shall include a provision that such 

insurance shall not be canceled without at least thirty days’ written 

notice to City. 

8.4 No insurance, of whatever kind or type is to be considered as in any way 

limiting other parties’ responsibility for damages resulting from their 

activities in the execution of the Project. City agrees to include, or cause 

to be included, in the Project’s construction contract, such requirements 

for insurance coverage and performance bonds by the Project’s 

construction contractor as City deems adequate to indemnify City, 

Consultant, and other concerned parties against claims for damages and 

to insure compliance of work performance and materials with Project 

requirements.  

 

ARTICLE 9.   PAYMENT. 

9.1 City will pay Consultant for services and expenses in accordance with 

the Fee Schedule proposal submitted for the Project as part of the Scope 

Of Services. Consultant’s invoices will be presented at the completion of 

the work or monthly and will be payable upon receipt.  Payment is due 

upon presentation of invoice and is past due thirty (30) days from invoice 

date. City shall give prompt written notice of any disputed amount and 

shall pay the remaining amount.  

9.2 Consultant shall be paid in full for all services under this Agreement, 

including City-authorized overruns of the Project budget or unforeseen 

need for Consultant’s services exceeding the original Scope Of Services. 

9.3 TRAVEL; EXPENSES 

The City shall reimburse reasonable expenses, including travel and 

meals, when specified in the Scope Of Services, but only in accordance 

with the City’s Travel and Expense Policy and Procedures Manual. The 

maximum amount will be applied as of the date of travel and as listed 

in the per diem reimbursement rates on the “CONUS” website developed 

by the United States General Services Administration, located at 

www.gsa.gov [click on ‘per diem rates’ under the ‘etools’ category].   

 

 

ARTICLE 10.   MISCELLANEOUS PROVISIONS 

10.1 EQUAL EMPLOYMENT OPPORTUNITY. In connection with this 

Agreement and the Project, the City and the Consultant shall not 

discriminate against any employee or applicant for employment because 

http://www.gsa.gov/
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of race, color, sex, national origin, disability or marital status. The City 

and Consultant will take affirmative action to ensure that contractor 

used for the Project does not discriminate against any employee and 

employees are treated during employment without regard to their race, 

age, religion, color, gender, national origin, disability or marital status. 

Such action shall include, but not be limited to, the following: 

employment, upgrading, demotion, or transfer; recruitment or 

recruitment advertising; layoff or termination, rates of pay or other 

forms of compensation; and selection for training, including 

apprenticeship. 

10.1.1 The Consultant shall insert the foregoing provision in all 

contracts relating to this Project. 

10.2 TITLE VI – CIVIL RIGHTS ACT OF 1964. The City and the Consultant 

shall comply with all the requirements imposed by Title VI of the Civil 

Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, and related 

statutes and regulations. 

10.2.1  The Consultant shall insert the foregoing provision in all 

contracts relating to this Project. 

10.3 NO THIRD PARTY RIGHTS CREATED.  City and Consultant each 

binds itself and its successors, executors, administrators, permitted 

assigns, legal representatives and, in the case of a partnership, its 

partners, to the other party to this Agreement and to their successors, 

executors, administrators, permitted assigns, legal representatives and 

partners of such other party in respect to all provisions of this 

Agreement.  The Services provided for in this Agreement are for the sole 

use and benefit of City and Consultant. Nothing in this Agreement shall 

be construed to give any rights or benefits to anyone other than the City 

and the Consultant. 

10.4 WARRANTIES/LIMITATION OF LIABILITY/WAIVER.  The City 

reserves all rights afforded to local governments under law for all 

general and implied warranties.  The City does not waive any rights it 

may have to all remedies provided by law and therefore any attempt by 

Consultant to limit its liability shall be void and unenforceable. 

 

ARTICLE 11.   EXTENT OF AGREEMENT: 

11.1 APPLICABLE LAW/CHOICE OF FORUM AND VENUE.  This 

Agreement is made under and will be construed in accordance with the 

laws of the State of Tennessee without giving effect to that state's choice 

of law rules.  The parties’ choice of forum and venue shall be exclusively 

in the courts of Williamson County, Tennessee. Any provision of this 

Agreement held to violate a law or regulation shall be deemed void, and 

all remaining provisions shall continue in force.  
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11.2 ENTIRE AGREEMENT.  This Agreement, including these terms and 

conditions, represent the entire Agreement between City and 

Consultant for this Project and supersedes all prior negotiations, 

representations or agreements, written or oral.  This Agreement may be 

amended only by written instrument signed by City and Consultant.  

 

ARTICLE 12.   DISPUTE RESOLUTION, BREACH. 

12.1 If a dispute should arise relating to the performance of or payment for 

the services under this Agreement, the aggrieved party shall notify the 

other party of the dispute within a reasonable time after such dispute 

arises. During the pendency of any dispute, the parties shall continue 

diligently to fulfill their respective obligations hereunder.  No 

arbitration or mediation shall be required as a condition precedent to 

filing any legal claim arising out of or relating to the Contract.  No 

arbitration or mediation shall be binding.   

12.2  BREACH.  Upon deliberate breach of the Contract by either party, the 

non-breaching party shall be entitled to terminate the Contract with 

notice, with all of the remedies it would have in the event of termination, 

and may also have such other remedies as it may be entitled to in law 

or in equity. 

 

ARTICLE 13. SURVIVAL.   

 The provisions contained in this Professional Services Agreement shall 

survive the completion of or any termination of the Contract, agreement 

or other document to which it may accompany or incorporate by 

reference or which subsequently may be modified, unless expressly 

excepted from this Article upon consent of both parties. 
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Date:   July 30, 20015

To:       Paul Holzen

Subject: 2027 Wilson Pike 

From:  Pete Van Driest

Good Morning Paul,

The purpose for our request for denial of services for 2027 is to help in the sale of the 
property. We have had numerous inquiries from developers including several written offers. 
Each of them have ended with comments on the lack of availability of sewer. We understand 
the cities position on pump stations and alternative systems but can’t seem to convey that to 
prospective purchasers. They all want to try. A letter denying services will let us focus on what 
can be done which is working with the county. 

If you need a request for services in order to proceed the only viable possibility keeping 
with the cities land use plan is for 57 lots, one per acre, of approximately one half acre in size 
with sewer. This of course requires a pump or drip system which would be abandoned if sewer 
ever becomes available on Wilson Pike. The economic viability with that number of lots and the 
cities standards would be a challenge. Not impossible but difficult. 

We have not spent the time on producing a site plan for a 57 lot or larger project  
assuming that the need for a pump or alternative system would be denied in the end anyway. If 
either of these options become a possibility we would appreciate the opportunity to pursue it 
with the city. I will be available for any meeting you have planned with a little advance notice.

Thanks again for all of your help

Pete

Cell  615-397-5946
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