ROAD IMPACT FEE REIMBURSEMENT AGREEMENT
COF CONTRACT NO 2019-0003

This agreement is entered into between THE CITY OF FRANKLIN, TENNESSEE (“City”) and Avalon
Squared, LLC., (“Developer”) on this the day of ,201__, pursuant to Title 16, Chapter 4
of the Franklin Municipal Code (“FMC”).

WHEREAS, the Developer has previously submitted to the Franklin Municipal Planning
Commission a Development Plan for Avalon Square PUD Subdivision COF Project #6790 for approval (the
“Development Project”); and

WHEREAS, the City has required the Developer to design, acquire right-of-way, acquire
easements, obtain permits, and construct certain roadway improvements (the “Improvements”) as a
requirement of the Development Project and as shown on Exhibit A; and

WHEREAS, the Improvements required as part of the Development Project are identified in the
City’s Comprehensive Transportation Network Plan; and

WHEREAS, the Developer has made application to offset a portion of the costs of these
improvements against any Road Impact Fees due from the Development Project.

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

1. The recitals stated above are incorporated herein as if set forth at length

2. PURPOSE. The purpose of this Agreement is to define the obligations of the parties necessary to carry
out the intent of this Agreement for the provision of reimbursement of collector and arterial road impact
fees.

3. TERM. This Agreement shall become effective on the date it is fully executed and shall continue until
the parties have fully fulfilled their obligations provided hereunder or until the agreement is terminated
as provided herein. Understanding the large financial investment each party is making, this Agreement
shall only be terminated for convenience upon written agreement of the parties.

4. PROIJECT. The Developer has submitted reliable information related to the costs of construction of
the following Improvements: Median Improvements on Cool Springs Blvd. and McEwen Drive.

5. ELIGIBLE ARTERIAL ROAD IMPACT FEE REIMBURSEMENT. The total eligible costs of design, right-of-
way acquisition, easement acquisition, permits, and construction of the above arterial roadway
Improvements is ONE HUNDRED NINETY-SIX THOUSAND SIX HUNDRED SIXTY and 76/100 Dollars
($196,660.76) for the Development Project and the total reimbursement to the Developer is estimated to
be ONE HUNDRED NINETY-SIX THOUSAND SIX HUNDRED SIXTY and 76/100 Dollars ($196,660.76). At
no time shall reimbursement exceed the arterial impact fees collected as part of the Development Project.
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6. APPROVAL OF CONTRACTS AND AGREEMENTS. The City Engineer shall review and approve all
professional services agreements, right-of-way and easement acquisition offers (that exceed the
appraised value of the acquisition), and construction bids associated with the Improvements. The
Developer shall obtain approval prior to the spending of any funding in which the Developer is seeking
reimbursement from the City. The Developer agrees that failure to obtain contract approval from the City
Engineer may result in loss of City reimbursement as determined by the City Engineer.

7. APPROVAL OF CONSTRUCTION DOCUMENTS. Prior to starting right-of-way acquisition, easement
acquisition, and construction, the Developer shall submit construction documents to the City Engineer for
review and approval. The Developer agrees that failure to obtain approval from the City Engineer may
result in loss of City reimbursement as determined by the City Engineer.

8. PERMITS. The Developer shall be solely responsible for obtaining and complying with all necessary
local, state, and federal permits associated with the Improvements.

9. OFF-SITE RIGHT-OF-WAY AND EASEMENT ACQUISITION.

a. The Developer shall be responsible for obtaining all off-site right-of-way and easements
associated with the off-site Improvements.

b. At a minimum, the Developer shall offer fair market value for all right-of-way and or easements
necessary as part of the Improvements. The value of right-of-way and easements shall be
determined by a professional real estate appraiser or other means as approved by the City
Engineer.

c. Should negotiations fail, the City agrees to assist, to the maximum extent allowable by law, in the
acquisition of the necessary off-site right-of-way and easements associated with the
Improvements.

10. REIMBURSEMENT AND FINAL ACCEPTANCE.

a. The Developer may submit periodic invoices to the City during the course of design, right-of-way
acquisition, easement acquisition, permitting, and construction (not more frequently than every
90 days), which invoices shall be payable within 30 days after approval by the Road Impact Fee
Administrator (City Engineer), subject to collected impact fees as specified within this Agreement.

b. Invoices shall include copies of approved contracts and invoices associated with the roadway
Improvements, partial lien waivers for all contracts, and copies of checks to show proof of
payment. The Developer shall submit invoices based on the latest approved City forms as
required by the Road Impact Fee Administrator (City Engineer).

c. Prior to final reimbursement and City acceptance of off-site Improvements, the Developer shall
coordinate final inspections with the City and obtain letters of acceptance from the Street
Department or City Engineer.

d. The following costs are specifically excluded from reimbursement: fiscal cost, including interest
of money borrowed to finance the construction, cost for utility relocations, landscaping, turn
lanes, internal management fees and turn lanes / signal improvements that benefit solely the
development and not the arterial and/or collector roadway.

11. INDEMNIFICATION.
a. To the fullest extent permitted by Laws and Regulations, and in addition to any other obligations
of Developer under this Agreement or otherwise, Developer shall indemnify and hold harmless
the City, and the officers, directors, members, partners, employees, agents, consultants, and
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subcontractors from losses, damages, costs, and judgments (including but not limited to all fees
and charges of engineers, architects, attorneys, and other professionals, and all court or
arbitration or other dispute resolution costs) arising from third-party claims or actions relating to
or resulting from the performance or furnishing of the Improvements, provided that any such
claim, action, loss, cost, judgment, or damage is attributable to bodily injury, sickness, disease, or
death, or to damage to or destruction of tangible property (other than the improvements itself),
including the loss of use resulting therefrom, but only to the extent caused by any negligent act
or omission of Developer, and any contractor and any subcontractor, and any supplier, or any
individual or entity directly or indirectly employed by any of them to perform any of the
Improvements, or anyone for whose acts any of them may be liable.

In any and all claims against City or any of their officers, directors, members, partners, employees,
agents, consultants, or subcontractors by any employee (or the survivor or personal
representative of such employee) of Developer and contractor, any subcontractor, any supplier,
or any individual or entity directly or indirectly employed by any of them to perform any of the
Improvements or anyone for whose acts any of them may be liable, the indemnification obligation
under the paragraph above will not be limited in any way by any limitation on the amount or type
of damages, compensation, or benefits payable by or for Developer or any contractor or any such
subcontractor, supplier, or other individual or entity under workers’ compensation acts, disability
benefit acts, or other employee benefit acts.

12. MISCELLANEOUS.

Binding. This Agreement shall be binding upon the parties and shall take effect from and after its
ratification and signing by all parties after obtaining appropriate approval pursuant to the
requirements of applicable law.

Dispute Resolution. The parties may agree to participate in non-binding mediation in an attempt
to resolve any disputes. Notwithstanding the foregoing statement, any claims, disputes, or other
matters in question between the parties to this Agreement arising out of or relating to this
Agreement or breach thereof shall be subject to and decided by a court of law.

Severability. The parties agree that if any part, term, or provision of this Agreement is determined
to be illegal or in conflict with any law of the State of Tennessee by any court with jurisdiction,
the validity of the remaining portions or provisions shall not be affected. The rights and
obligations of the parties shall be construed and enforced as if the Agreement did not contain the
particular part, term, or provision held to be invalid.

Specific Performance. The parties recognize that the rights afforded to each under this
Agreement are unique and, accordingly, the individual parties shall, in addition to such other
remedies as may be available to them in equity, have the right to enforce their respective rights
hereunder by an action for injunctive relief and/or specific performance to the extent permitted
by law.

Cooperation. The parties agree to cooperate fully in order to successfully execute the terms and
conditions of this Agreement, including obtaining all regulatory and governmental approvals
required to carry out the terms of this Agreement, recognizing that the intent of each party to the
other is to serve the individual interests of each party while respecting the conditions and
obligations of this Agreement.

Assignment. The rights and obligations of this Agreement are not assignable.

Law/Venue. This Agreement shall be exclusively governed by the laws of the State of Tennessee.
In the event any section and/or term of this Agreement, or any exhibits hereto, becomes subject
to litigation, the venue for such action will be exclusively maintained in a court of competent
jurisdiction sitting in Williamson County, Tennessee.
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h. Entire Agreement. This Agreement represents the entire agreement between the parties and
supersedes all prior negotiations, representations, or agreements, either written or oral, with
respect to the subject matter hereof. This Agreement may be amended only by written
instrument signed by all parties.

IN WITNESS WHEREOF, each party has caused this Agreement to be executed by an authorized person
effective as of the date and year written below.

Approved by the Franklin Board of Mayor and Aldermen on ,201

WITNESS our hands on the dates as indicated.

DEVELOPER
Avalon Squared, LLC.

By:
Print Name:
Title:
STATE OF TENNESSEE
COUNTY OF
Before me, , a Notary Public of said County and
State, personally appeared , with whom | 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 , the within named bargainor, a ,and
that as such executed the foregoing instrument for the purposes
therein contained.
Witness my hand and seal on this day of ,20

Notary Public
My Commission Expires:
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CITy

CITY OF FRANKLIN, TENNESSEE, a municipality

By:
DR. KEN MOORE
Mayor
Date:
By:
ERICS. STUCKEY
City Administrator
Date:

STATE OF TENNESSEE )

)
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 | am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who, upon oath, acknowledged themselves to be 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 R. Billingsley, City Attorney
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COF Contract No. 2019-0003
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Median Cool Springs Boulevard

COF Contract No. 2019-0003

Median #1
Description Quantity  Unit Unit Price Price
Curb Demo 264|LF S 1863 | S 4,918.98
Curb & Gutter 77|LF S 4021 S 3,096.23
Mill & Overlay 264|SY S 19.70 | S 5,201.63
Asphalt Demo 457|SF 12.90| $ 5,896.98
Concrete Island 467|SF S 11.57 | S 5,402.03
Underdrain 100(LF S 5157 |S 5,157.04
Striping 100|LF S 29.19 | $ 2,919.23
Traffic Control 2|WK S 1,099.62 | S 2,199.23
Summary Total S 34,791.35

Medians E. McEwen

Median #2
Description Quantity  Unit Unit Price Price
Curb Demo 264|LF S 18.97 [ S 5,009.37
Curb & Gutter 247|LF S 2699 | $ 6,666.62
Mill & Overlay 388|SY S 17911 S 6,950.42
Asphalt Demo 430(SF 13.71| S 5,897.37
Concrete Island 406|SF S 12.04 | S 4,890.02
Underdrain 250]|LF S 2253 | S 5,633.00
Striping 250]LF $ 1456 | $ 3,639.62
Traffic Control 2|WK S 1,099.81 | S 2,199.62
Summary Total S 40,886.04

Median #3
Curb Demo 264|LF S 56.38 | S 14,884.00
Curb & Gutter 1,337|LF S 21.89 | S 29,263.74
10" Base 170|SY S 4133 | S 7,026.84
4" Base "A-S" Mix 68|TON S 145.60 | S 9,900.54
4" Base "A" Mix 68|TON S 117.24 | S 7,972.38
2" Binder "BM-2" Mix 34|TON S 14287 | S 4,857.66
1.25" Surface 22|TON S 18541 | S 4,078.98
Striping 110|LF S 2759 | $ 3,034.74
Asphalt Demo 8,674|SF 4.39| S 38,057.75
Traffic Control 2| WK S 953.37 | S 1,906.74
Summary Total S 120,983.37

Notes:

Material pricing is based on 12-2018 Current Prices
Material pricing is good for 30 days from bid date

Utilities will be brought within five lineal feet of proposed building(s)

Final subgrade will be within plus or minus a 1/10th
Asphalt Paving is based on the 12-2018 TDOT Bituminous Index

Payment for the asphalt will be based on the month of placement based on the index
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