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September 27, 2012

TO: Board of Mayor and Aldermen

FROM: Eric Stuckey, City Administrator
David Parker, P.E, City Engineer/CIP Executive
Paul Holzen, P.E., Director of Engineering

SUBJECT:  Facility Encroachment Agreement (COF 2012-0165) for ITS conduits with CSX
Transportation, Inc. (CSXT) as part of the Mack Hatcher Project at a cost of $1,000.00.

Purpose
The purpose of this memorandum is to recommend approval of an agreement with CSXT that allows for the

installation of 1~3” conduit across CSXT right-of-way (ROW) as a part of the Mack Hatcher Project
Project.

Background
Whenever a utility crosses over, under or across property owned by CSXT, said utility is required to obtain

a Facility Encroach Agreement with CSXT. In the case of the Mack Hatcher NE Widening Project, 1~3
inch conduits are proposed to allow for the future fiber optic connection with the proposed traffic signal and
City Facilities. This conduit will be integrated into the parapet wall of the proposed bridge across the CSX
railway as part of the TDOT Mack hatcher NE Widening Project.

Financial Impact
The total cost associated with this encroachment agreement with CSXT is $1,000.00 and will be paid from
Out of the FY 2013 Traffic operations Center Capital Budget — 89530 Machinery & Equipment

Recommendation
Staff recommends approval of this agreement.
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FACILITY ENCROACHMENT AGREEMENT

THIS AGREEMENT, Made and effective as of August 30, 2012, 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 South, 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), including one (1) new
empty conduit(s), hereinafter, collectively, called "Facilities," over, under or across property
owned or controlled by Licensor at the below described location(s):

1. One (1) forty-eight count (48) aerial fiber optic crossing, solely for the transmission of
voice communication or other data only, via an optical waveguide, through a solid core of glass
or plastic fiber material, installed within concrete wall of bridge, located at or near Franklin,
Williamson County, Tennessee, Nashville Division, Nashville Subdivision, Milepost 000-
203.26, Latitude N5 :56:41.07, Longitude W6 :50:49.34;

hereinafter, collectively, called the "Encroachment," as shown on print(s) labeled Exhibit "B,"
attached hereto and made a part hereof; other details and data pertaining to said Facilities being

as indicated on Exhibit "A," also 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

©) 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.
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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 Facility Application Form and plan(s).

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
ONE THOUSAND AND 00/100 U.S. DOLLARS ($1,000.00) 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 (A.R.E.M.A. 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.
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33 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.

34 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.

39 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.
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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.

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

(©) 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.

53 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
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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.

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, indemnity, 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
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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
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.

93 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 ts 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.
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10. INSURANCE:

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

1) 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;

(11) 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

Renewal COl@csx.com.

(i11) 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;

(1v) 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,
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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
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 (CSXT Form 7422).

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 lable 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.
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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
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.

i3.3 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 (¢) 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
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Licensor, and (c) reimburse Licensor any loss, cost or expense of Licensor resulting from such
removal.

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: 615-550-6981.

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, ¢/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.
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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
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
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no effect upon the validity or enforceability of each other separate division, or any combination
thereof.

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, (¢) 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).
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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:

Witness for Licensee:

CSX TRANSPORTATION, INC.

By:

Print/Type Name:

Print/Type Title:

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

Page 14 0f 14 o



CSX723282

CSX

EXHIBIT A PAGE 1 of 2
Print Form Mail To: CSX Transportation, Inc. FORM CSXT #A01 03/30/09
e ATTN: Corridor Occupancy Services
Reset Form 500 Water Street, J-180 Page 1 of 2

Jacksonville, FL. 32202

Submittal Must Include Drawing(s) and Review Fee(s
APPLICATION FOR FACILITY/UTILITY INSTALLATIONS

Application Date: May 11,2012

'CSXT File/Agreement Number: ) <, 2 /77 3 2872.

SECTION 1: FACILITY OWNER INFORMATION

TO BE COMPLETED BY APPLICANT
ication (requiired) o

Owner's Complete Legal

City of Frankiin, Willlamson County, Tennesses

Company Name: o ‘
@egg}wg
Legal Address (1):{ 108 Third Avenue South 4
N MAY 2 0 2049
-JI. T AT LNTL
Legal Address (2):|Room 142
LOX-TRANSRORTATION
City:| Frankiin State:| Tennessiss——COLERTY SERVICRS, | 33064
Business Type:|[_} Corporation (_"_] Limited Liability Company [T] Limited Partnership
Municipality [[] Limited Liability Partnership [ General Partnership
State of Incorporation:} Tennessese Other Business Type - Describe:

{Check box if same as above); if not, ploaso complete below.

Billlrm Addmu

Billing Address (1)

Billing Address (2):

City: State: Zip:
Owner Contact information
Contact Name:| Kevin E. Comstock Contact Title:] Traffic/ITS Project Manager
Office Phone:| $16-781-3218 Ext. Mobile Phone:| 615-290-3402
Emait:| kevinc@franklintn.gov Emergency Phone:{ 615-550-6981
O PRO ONTA ORMATIO OB OMP D BY APP A
‘ Project EnglmcrIComummlAgtnt Information =
Agiﬁ??gﬁ:ﬁ?‘;sﬁ::‘:{ Tennessee Department of Transportation
Contact Name:| Jim Byrd
Mailing Address:| Utilities Office; Suite 600; James K. Polk Bidg.
City:| Nashville State:) Tennessee Zip:1 37243-0337
Office Phone:| 6156-263-1118 Mobile Phone:
Email:| Jim.byrd@tn.gov




CSX723282 EXHIBIT A PAGE 2 of 2

csx Application for Facllity/Utility Installation FORM CSXT #A01 03/30/09
Page 2 of 2

SECTION 3: PROJECT INFORMATION/LOCATION

TO BE COMPLETED BY APPLICANT

Is this covered by an existing CSX permit/agreement or master agreement.

] Yes Provide Agreement # and/or date:
No
Is this project related to another transaction/project with CSX:
[7] Yes Describe: CNK370- TDOT SR387 (Mack Hatcher Pkwy) Widening Project - Condult installation
] No

Provide utility owner project reference number: I

i,

Check box to indicate type of installation request:
New Installation Request

[7] Upgrade/Replacement/Relocation of Existing Facilities

Will proposed instailation connect to an existing facility within railroad corridor:

[J Yes Provide name of connecting facility owner:

[¥] No

Check all boxes that apply to indicate type of installation request:

Sub-grade

] Aerial

If "Sub-grade " chack all boxes that apply to indicate proposed method of installation:
[J Jack & Bore

7] Horizontal Directional Drill

Other Describe: Encased within Bridge parapet wall

"

Description / Scope (Inciude: purpose, scope of work, materials, equipment, geographic features, specis! condition;}:
The Tennessee Department of Transportation Is widening SR 397 which includes 2 new bridge structure crossing a (SX Track a milepost #203.
The City of Franklin has 2 conduit being cast within the bridge structure for a fiber optic communications network with the City's traffic signal
and ITS devices. Once cast in place, the conduit and fiber will require no further maintenance.

ATTACHMENTS:

Sheet 63P - indicates a single 3" conduit to be placed in the bridge structure and poured in place.
Sheet 206 - Indicates the cross section at the C5X crossing.

Sheets U41-18 & 22 - Indicates the Bridge structure and the details of the condult construction and placement.

CS8X Real kstate Engineering

Engineering Design Approved

Date” 07/25/20120._—"

Project Location
City:| Frankiin County:| Willilamson State:] Tennesses
Will facility installation be located entirely within public road right-of-way.

Yes
[ Ne

Provide AAR/DOT Crossing Inventory Number of Road (posted st crossing):




By B CVi3 O BRELIL VI

LO3NNODYIINT

R e

1N0AVT
AINO aNCIagiN

JUBRATTNIS R BRARCIL 6D AVHRR
HOLOAGBIBNNL 42 LHRBINTABS
BHESESREL ¥3 Bi¥EE

ANV slimacia) g

T82£2[ X5 )ON 34 1XSD

“QOHLIN MO AMOIWHBIA 3H1 ONISN O TIVLSN I8 AV
(AYARMVA WEHOLYH MOYH) J65-H8 ONO'W GBTIVASN] LINANOD ¢

‘GOMIEN GEMOE GNY.GIXOWT 30
U Vel N OOHLIN 3308 TYNCLLTZYIL 38N AV HOLOVHEINOD 2

"LINANDD 240H 3671 0L GRLUNES S 5OLOWMINGD 4

L 2 Zi-S-T Zrd
voawmwﬂw

¢ 1°

3] ut

F16Y0 LOTNNGONZLN G 4 00 HLiM |
. LINGNOD .6 4

- XO8 TG L0 ¥IBIH ¥ 3dAL GO3M -

| H | FuiipA B0V ONY LONGUENN .12 QO3 | Lo
: | J18V3 LOINNODUILNI WS 3 09 HIIM!
ol HNONOD £ 1!

xﬂm Tir O:.&o mumﬁ,s FaAl Qbmx ia

M

HHLON

3y

«8, HAQIYyx3g

| X008 TINd D110 ¥3AI ¥ 3dAL G.oTu)

MA HIDVEL GNY LONCHINN 8 G0H |
FIAYD LOINNOONILN NS 5 0 HLLM|
LINONGD £ 4]«

e N g

ERy

o
i)

B R -

e e tsrmeos

(703 1pmor gh - CAldwWD- 1}
m,ﬁﬁadmza 21-T Qe

T ONRNOd SA3MONOD O |
| NOLLONYLENOD JO01H ONIMNG HADNTTIO0NE |
i ONOTV LIAGNOD A6 -+ 40 NOLYTIVASHI QO3

ANIHOLYI

uH “

ST R T AR R B

OO N

oy




MNO @M QY SAYNawO) 3o
A TF G- L Zaweq T82EZL ) oN 84 IXSD

«8h UAIYXT

b
> ESL N A SWORO e
Bi-tyent | g e T G0 R SRR TERAYS WM
TIORGOS L300 T A SY 039N 38 G e 35ve E g | 9
1102 i/ LG LBEHE-PEON THNIONMLS DLLSTY Voo~ ure Es e L
Yy B W
ALNAOD NOSWVITIIM R N ;
158 3TN D07 HO L3NS 30YHED OQ3HSINIL 3 79015 586 045 3A% P o e e > m
1007 EoNS e fon 0t S8arve - e ' g :
L Sbe " QI - N N i ]
SR0EIS 2SN i
avouTIvY XSO T i
H¥IAC ’ \ i
CAVMNUY Y HIHOLVH MOv) e < 5 [NIDd SIIONIE © I 1y
L6% JIN0Y 3LVLS Mm 2 4
300188 40 LN0AYT Bk e / /
NOILVLI¥OJSNYHL 4O LNINLUYJIG b4 2 R e . . i e
ARSEINL 0 WVES mM m .xx
Z "ON 35Q1¥¢ £ E S
HaW Sy ¥ UT3e8 NOIS3Z ‘ PR S A — ettt s e
L34VEY 11048 HIER AVRRLYS D= 21 ‘&Nv
® L3dvava SSI-1-01S HLIM A¥YRQYDE 0-.97
GINE ¢ L0¥ DEDZ - s VHL D3eRSE_ xn@_m“.»x oce_mmm ,,,,,, ST -
aa s , T T T \\ N BLELUN.ES B
SIS RNy e 0 s s vy Vi :
i RSy ELTI4CRL Y Bl
I T R LR e e W / B 4 i
gl ST R-UiS TR e 15 JLix oNit v / ¢ Y 3 4 &
§3-800p0 T T g g m T m e wmmmm SOE SIVATD JOUNIVIG GNY LAEY 9514 IO B T AN =
30001 T T T T TGS TS T T T SBYIS 0N02 04 SNLS0 1 404N HE N 3 !
R T 1] SRRV DS uvRdis
L i & S TIITTITTEUYI QNS Quvenyas o
$2-BarG T T TS 0IS T T e = BN 50 S0 gavane G [ erpavear vis :
3 . TAeSfLE T e e e T SUYLIC IS JUVINY LS e o oy 7 Fa0me #
BEQRYN T T T g g T T e T e des SNYLAT NIILINLSHOS Wi L) SONT \ V@W;Zﬁum A S S S T WY —
- ST¥I 56 II018 CISSMISING [SvO I A1s A 2 INInIaYd & =
EeEP- T T T Sedaig T e s T S SV CWRANGD i
STAYA 2330 3000 CIERUSIN LS ALs A
B s T e G RR — e
Bivd 43 FAGTNR § 12 €3 R g N e s e . 7
SO-RO-PQT T T T gy S E SR SERELHIRE GV S i / STV ITIS STORAEL WIS SRS G
STINVA NI30_ IDREA OASEILS T 1 RYI I T 15 P FOTINE S0 ONG TN ANEE 3 ke =
B L '] ¢ S BUNG IOOINE LY INIATAYS HITH 7 o .
- wie B X2 NIVED ON3 3D0iaY avoy u?uy X80
BOLOLCTT T T L gy TT T T T e S g J00TNA 1Y ININAAYS IR \ H3A0 I8L WD LFUEAPEL VIS
Lo-BL-PC e 1 oLA3Y HONAS AT UNA e,

Lo d0t88 W 3

THLLAERL VLY \
e AN 40938
prhm .:,!4.1.\ - e o

\ =
e vd_ILININOT 3d0IS YIINIS ONFUYH 330D /ax.umwu - Lnewoy # i 7 M§
NOLLDILOHD 34CTS 3 RBISI0 ONIGTYS) i Blg
SASEVANIGH 0L HOYONLAY A133¥S =
3LV *AFY ON “OMJ SONIMVHET QWVONYLIS 30 1S11 Uaki) WA W0SLNOS NOLS0N3

v WO AT WOS G
L8vT

Vbl
T T v NGY ARIIAYS Ja0 \.\«
ILLIIIANA L T g
NS . & o
plisg L
TIIsEGR

o LESl ) 51 §UYLII0 JQuNwaWmMZuﬂtgﬁd Af
- - -~ LIT T I T N YA ! b RIS 36G Gepei A
TEITE oo oo 1 NyaS SUVAT0 MY3E-l 03353515 oesut ey S
TITIT sTpep T T T A NTaS) STYLIN AYIE-] 03SSTuasise & -
L 1 ot e STYAIC INUBANLIHEAS 5
el 8 3 s————cLTC R S L NEHOE T
S iy T [ STy 3A1L93404 v
$E AT SIS TITIIT I DT T S Al ysiond xodda .
e {1 BT
R4 3

UYOUIYY 401 SO PEINDG - v -
BL- EILTANYED UILVALLEY 9 SILON TYNINTD
ZUQLeg TITI oyl y e e e T T e S 0GE 40 LNDAVTY
TIV0 A3u “ON Hma SONIMYEG 40 L5141

AAv4

||||||||||| , i 500

Ny UA0T B 12
5 ININIAYA 3075 -

L CEAL BRI - 429

i o Q i <5 e 19

TN S owa O Sy 59

I Gwnoyy [ 099

4 e GRY
084 OvoNIiva it L osa !
g [T RL s rk] Ty H

S 05593 139y K PRSI EE SUEOLTHE VLT
GoBEargE vt SEYEHEC VLS B (A 360 #0938 - 008
34189 0 ON3 TUON INTR Yt suing. SALIOTLONA WNITNIYHT — !
H {

sty 088 e

SO R IOOIE SO LMY

PE-LOSTL-THOVE UM CLSNOD

FEAU9EAT Y




AN EER o A S a) od

TETEI[XSTON 34 1XSD.

T g0

P S wsa

7 e
/ - ) STURNE “
/ Ve R A i
- — - e \\0
3 ——— /
1S 7
NOLLY LHOJSNYHL 40 INBRINVIQ . /- e
AIIBIAL 2 3NLS, 801ng, . - -
Z "ON 394148 EL - e e ¥
DLEZ01 [ 23] 12 s l..:.N\.n TSP, A vveram ot ]
BN P oy e 4 e —— s ee———— gt g
T3S 1SI0LHD) | TOAXA 30w s 10mem o ~36 536 -
IRISHOMIIR | INIAIRENI D JLIUONDD | RUIN0N03 e ————C————— 7 B
A3V AX0EA wR IS |0 stv Lw sty 2
- s e —— i
SHTLTINGAG S IVARTTS / e — 4 &
[Ty
AYIEY \\
[ O .
i ————
/ LBt i
avs a0 %ﬁw e e \ ’
: JRRTY S 7 R
. o Lo-oW D 1Y Save .
e LeCeEry 30097 Suve z = ——e
-4 £ U755 H007Y Suve )
5 o EGY KE RMUNS SIVWA NCELOIWOD O K FO0EY SevE © WRIONIG Y
o Fo GYT BYIT R RO IOV N JuY ST MI1r O3 1 soua
L. Nah e SRR L ORY G50 TUY STINVS OO0 0ISSIREEIMA G2-18-7 DR SRS TS
- = S
AW NOTIO3HE0TOvVe T ovan AW TOILUIA UL SHYLe HAImS e Raeie gy
I SI032F Bl D5 TLYINIGNOD 0L THITRRNI I G VKNS 0NV
i HIGNET v as o % SR T e ddy 3wy S0¥0T YIS Y Gy
; @ + = - W = 8V QY01 OVED Y03 ST EAZND S8HL CIAMY) KCLIDMRGI C¥DY 9930
! - : w z i : : CAINEYS NG SHYRNO ) IRDIODT
N — ROTL55 55083 “Tvalan]
(BOCO KO3 0N WILL UDH ALLLNYIR L M ki . W ROTL Valdil . .
aBOTINE I8 W BV 3330 MY SAOVERAVIG RYITUTRLY BT 8
9 37 W0 AL e S L e ok 3 wwzwwm%zmm * !
E AL Gy 3 § A TNT o e iy
UBN0 35 1 VHS MDVHMAVIA Il 90 MICNIVNIN N4l '137 NAZS Ay orir et e Y |
SAYIR L OBILIY IWISEOL SY NOOS SY ORNCH SN 5T mOL 10§ 3 i
O THAE0S 3B 1 SIHAE ML LY SAGVANHIYIS L804S 41 13i0M . ERe SRYS NITHLSH dhL i R — !
WYAS QIVS NI D300 i > i S tivida 33 ) |
SEERIS WL INLL WML LY PSS BHE ND SOV NI 36 LSTH SWS¥NMAYID i i 9% -9 8 a1l ¢ |
HOLLZINT JBVEGARIL WIAIADN “SHAOMD B4 NO SOVOD ANY DNIOYTY H i v s . !
Di HOlue D3NN ONY AZHRO4 I3 ONY JITTPLSND 36 SHOVHHSVID NOLLOTHI H CaRL) WY FEe
AUYUOANIL L LVHL O3GNIWNOIIN ATNONIS S1 41 HOTLINMLONDY 40 ' N B 3dAL ILININGD
STEVRL T ONINO0 ONINHILHIAC N0 INILSTRE 01 I 39¥M70 ANBAJNG 31 i T ot o R
SHYSS IRL ONILHOJANS M0 IMISHOASII AITI05 L1 S0.OVHLNOD SHL F3L0N H R T i {it
H 4 , VS
“N-a1S ONY i G ./. \U M \,lqm.\c
SE-0AS CSON DRINSHO T35°05 W BIND ONY 03arod SL-EVTS Bl TN 1 e i oo o
U303 9 LON VIV 134V0%0 ML 13cVevd %03 VIS INLoNGSNIIN H SYHONTIEL 5
SHILLIS B0 JOYA 3R VIS SNOISIAOH BY S SNINACY KIMR 310N ! -
! -
29 N 5 9YIS W30 g » 7T I e » W
LMD ML LMY Q30 30 VINMS L3avind B0 40 HOTLEDG DN 1310M g . % g e ) ! ii\ g Pt 0
! e " agoay swveuys— UL L G Sive
' s S5 3209y Sevh LR u/
i Ladvurg
; SIS = ! H
1 iAvakSvE SIOLYH 0V ;
= 468 BInGs 9.¥iS i
Kams 3 !
AT RGN VRV - E TR
I EY i} 15 S i
S W | SHINTRECIT NIYA G0 NY - A0VH 358 SROILYNDIS 30 B9 15 |
SNOISIASY i -

i
i
i
i
i
i
i
i

AYAIVOH L0 RT !

0 0L NG SAL-Ep

EETTIR e

RG0S




