
 
Board of Commissioners 
Regular Meeting Agenda 

Thursday, November 7, 2024, 5:30 PM 
City Hall, Lakeland, Tennessee  38002 

 
 
 
 
  I. CALL TO ORDER BY MAYOR: 
      
  II. INVOCATION:  
      
  III. PLEDGE: 
      
  IV. ROLL CALL BY RECORDER: 
      
  V. PUBLIC HEARING: 
      
  VI. TREASURER’S REPORT: 
      
  1.  October 2024 Treasurer's Report 
     
  VII. REPORTS FROM COMMITTEES, MEMBERS OF THE BOARD OF 

COMMISSIONERS & OTHER OFFICERS: 
      
  1.  City Manager's Report 
     
  a.  November 2024 City Manager's Report 
      
  2.  Commissioners' Report 
     
  a.  Board of Appeals/Storm Water Board of Appeals -

 Commissioner Wright 
      
  b.  Industrial Development Board - Mayor Roman 
      
  VIII. PUBLIC COMMENTS: 
      
  IX. SEWERAGE COMMISSION BUSINESS: 
      
  X. CONSENT AGENDA: 
      
  XI. REGULAR AGENDA: 
      
  1.  Approval of previous meeting minutes - October 17, 2024 
     
  2.  Ordinance - First Reading - amending ordinance 13-184 and 
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the City of Lakeland Financial Policies Manual to conform 
to Title 5, Chapter 4 of the Lakeland municipal code. 

     
  3.  Resolution - authorizing the Mayor to sign a proclamation honoring 

Commissioner Wesley Wright for his service to the City of Lakeland, 
Tennessee. Sponsored by Mayor Roman 

     
  4.  Resolution - approving the purchase of one Caterpillar 255 compact 

track loader from Thompson Machinery through OMNIA Partners 
contract #212816-01. 

     
  5.  Resolution - approving the purchase and installation of a metal garage 

storage building from ProBuilt of Memphis. 
     
  6.  Resolution - approving a residential subdivision contract with Evergreen 

Planned Development (PD), LLC for a 32 lot subdivision to be known as 
Evergreen Planned Development Phase 2. 

     
  7.  Resolution - approving a development contract with Valleybrook 

Development, LLC & Seedtick, LLC, as a Joint Venture, to improve and 
develop the site into a road extension to be known as Seed Tick Road 
Extension. 

     
  8.  Resolution - approving a professional service agreement with 

4FDesign, P.C. for the design of the Lakeland Community Center. 
     
  9.  Resolution - approving a professional service agreement with Kimley-

Horn and Associates, Inc. for the design of Seed Tick Road and 
Memphis-Arlington Road intersection improvements. 

     
  10.  Resolution - accepting Lot 8 in the Lakeland Town Square development 

(formerly known as Lakeland Commons) and authorizing the City 
Manager and the City Attorney to execute necessary documents. 

     
  11.  Resolution - authorizing reappointment to the Board of 

Appeals/Stormwater Board of Appeals of the City of Lakeland, 
Tennessee. Sponsored by Commissioner Wright 

     
  12.  Resolution - authorizing reappointment to the Municipal Parks and 

Recreation / Natural Resources Advisory Board of the City of Lakeland, 
Tennessee. Sponsored by Vice Mayor Dial 

     
  13.  Resolution - authorizing the City Manager and the City Attorney to 

execute a memorandum of understanding with the Lakeland School 
System for use of a video board located at Lakeland Preparatory 
School. Sponsored by Mayor Roman 
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  14.  Discussion and Possible Action - regarding a Highway 70 Corridor 

Study focusing on safety improvements. Sponsored by Mayor Roman 
     
  XII. ANNOUNCEMENTS: 
      
  XIII. ADJOURNMENT:  
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Board of Commissioners
Regular Meeting Minutes

Thursday, October 17, 2024, 5:30 PM
City Hall, Lakeland, Tennessee  38002

   
 I. CALL TO ORDER BY MAYOR:
  The meeting was called to order by Mayor Josh Roman 5:30 p.m. on 

Thursday, October 17, 2024.
   
 II. INVOCATION: 
  The invocation was offered by Mayor Roman.
   
 III. PLEDGE:
  The Pledge to the Flag was led by Mayor Roman.
   
 IV. ROLL CALL BY RECORDER:
  Commissioner Jim Atkinson

Vice-Mayor Michele Dial
Commissioner Connie McCarter
Mayor Josh Roman
Commissioner Wesley Wright

Present
Present
Present - late arrival; 5:37pm
Present
Present

Staff personnel in attendance were City Engineer Emily Harrell, City Attorney 
Will Patterson, Parks and Recreation Director Andrew Fisher, Public Works 
Director Matt Brown, ITS Director Josh Thompson, Staff Engineer Paul 
Posey and City Recorder Cheyenne Carter.

   
 V. PUBLIC HEARING:
  None.
   
 VI. TREASURER’S REPORT:
  
 1. Fiscal Year End as of June 30, 2024 (unaudited)

This report was offered by Finance Director Sue Matthews.
   

 2. Fiscal Year to date through September 30, 2024
This report was offered by Finance Director Sue Matthews.

   

   
 VII. REPORTS FROM COMMITTEES, MEMBERS OF THE BOARD OF 

COMMISSIONERS & OTHER OFFICERS:
  

Page 4 of 215



PAGE 2 OF 8

 1. Sheriff's Report
This item was not presented.

  

 2. City Manager's Report
   

 a. BOC Priorities Linkage
City Engineer Emily Harrell offered this portion of the report in the 
absence of City Manager Michael Walker.

   

 b. Update on City Hall Park t-ball field
Parks and Recreation Andrew Fisher offered this portion of the report.

   

 c. Update on Heron's Ridge patching
Public Works Director Matt Brown offered this portion of the report.

   

 3. Commissioners' Report
   

 a. Community Advisory Board - Vice Mayor Dial
This report was offered by Vice Mayor Dial.

   

 b. Municipal Planning/Design Review Commission - Commissioner 
Atkinson
This report was offered by Commissioner Atkinson.

   

   
 VIII. PUBLIC COMMENTS:
  None.
   
 IX. SEWERAGE COMMISSION BUSINESS:
  None.
   
 X. CONSENT AGENDA:
  None.
   
 XI. REGULAR AGENDA:
  
 1. Approval of previous meeting minutes - October 3, 2024 (Beer 

Board)

Mayor Roman moved to bring this item to the floor, seconded by 
Commissioner Wright.

Discussion ensued.

When the question was called the meeting minutes passed as 
presented, roll call vote, 4 in favor 0 against 1 abstain (4-0-1).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Commissioner Wright

  
Nay: None
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Abstain: Mayor Josh Roman

   

 2. Approval of previous meeting minutes - October 3, 2024 (BOC 
Regular Meeting)

Commissioner Wright moved to bring this item to the floor, seconded by 
Vice-Mayor Dial.

Discussion ensued.

When the question was called the meeting minutes passed as 
presented, roll call vote, 4 in favor 0 against 1 abstain (4-0-1).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Commissioner Wright

  
Nay: None
  
Abstain: Mayor Josh Roman

   

 3. Resolution - amending the calendar year 2024 meeting calendar.

Commissioner Atkinson moved to bring this item to the floor, seconded 
by Commissioner Wright.

Mayor Roman presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
roll call vote, 5 in favor 0 against 0 abstain (5-0-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Mayor Roman, Commissioner Wright

  
Nay: None
  
Abstain: None

   

 4. Resolution - authorizing the purchase of an access control server from 
Central Technologies, Inc.

Commissioner Wright moved to bring this item to the floor, seconded by 
Vice-Mayor Dial.

ITS Director Josh Thompson presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
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roll call vote, 5 in favor 0 against 0 abstain (5-0-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Mayor Roman, Commissioner Wright

  
Nay: None
  
Abstain: None

   

 5. Resolution - approving a professional service agreement with Kimley-
Horn and Associates, Inc. for the design of Seed Tick Road Roundabout 
project. 

Commissioner Wright moved to bring this item to the floor, seconded by 
Commissioner Atkinson.

City Engineer Emily Harrell presented this item.

Discussion ensued.

For the record: Mayor Roman motioned to defer this item to the 
November 7 Board of Commissioners meeting seconded by Vice Mayor 
Dial.

When the question was called the motion to defer passed, voice 
vote, 5 in favor 0 against 0 abstain (5-0-0).

   

 6. Resolution – authorizing Shelby Electric Co., Inc. to install back up 
power (UPS) for the traffic signal located at Canada Road and Interstate 
40 (I-40) interchange.

Commissioner Wright moved to bring this item to the floor, seconded by 
Vice-Mayor Dial.

Staff Engineer Paul Posey presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
roll call vote, 5 in favor 0 against 0 abstain (5-0-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Mayor Roman, Commissioner Wright

  
Nay: None
  
Abstain: None

   

 7. Resolution - authorizing additional funds for the crosswalk markings 
installed by Traf-Mark Industries, LLC.
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Commissioner Wright moved to bring this item to the floor, seconded by 
Vice-Mayor Dial.

City Engineer Emily Harrell presented this item.

Discussion ensued.

For the record: Mayor Roman motioned to amend the resolution to 
change the additional funds from $3,753.77 to $2,500 seconded by 
Commissioner Wright.

When the question was called the motion to amend passed, roll call 
vote, 4 in favor 1 against 0 abstain (4-1-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Mayor Roman, 
Commissioner Wright

  
Nay: Commissioner McCarter
  
Abstain: None

Discussion ensued. 

When the question was called the resolution failed as amended, roll 
call vote, 1 in favor 4 against 0 abstain (1-4-0).

Yea: Mayor Roman
  
Nay: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 

McCarter, Commissioner Wright
  
Abstain: None

   

 8. Resolution - authorizing BAR Environmental Supply, Inc. to replace two 
Wilo submersible pumps and a 10" valve at the Scotts Creek 
Wastewater Treatment Plant.

Commissioner Wright moved to bring this item to the floor, seconded by 
Commissioner Atkinson.

City Engineer Emily Harrell presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
roll call vote, 5 in favor 0 against 0 abstain (5-0-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Mayor Roman, Commissioner Wright
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Nay: None
  
Abstain: None

   

 9. Resolution - authorizing Xylem, Inc. to provide bypass pumping at the 
Scotts Creek Wastewater Treatment Plant.

Commissioner Wright moved to bring this item to the floor, seconded by 
Commissioner Atkinson.

City Engineer Emily Harrell presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
roll call vote, 5 in favor 0 against 0 abstain (5-0-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Commissioner 
McCarter, Mayor Roman, Commissioner Wright

  
Nay: None
  
Abstain: None

   

 10. Resolution - an initial resolution authorizing the issuance of not to 
exceed twenty-two million dollars ($22,000,000) general obligation 
bonds of the City of Lakeland, Tennessee, pursuant to the Local 
Government Public Obligations Act of 1986, being Title 9, Chapter 21, of 
the Tennessee Code Annotated, for the purpose of financing the 
Lakeland Community Center project. Sponsored by Mayor Roman

Commissioner Wright moved to bring this item to the floor, seconded by 
Mayor Roman.

City Attorney Will Patterson presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
roll call vote, 4 in favor 1 against 0 abstain (4-1-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Mayor Roman, 
Commissioner Wright

  
Nay: Commissioner McCarter
  
Abstain: None

   

 11. Resolution - authorizing and providing for the incurrence of 
indebtedness for the purpose of providing a portion of the cost of 
acquiring, constructing, enlarging, improving, and/or extending its 
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Lakeland Community Center facility to serve an area lawfully within its 
jurisdiction to serve (USDA Form RD 1942-47). Sponsored by Mayor 
Roman

Commissioner Wright moved to bring this item to the floor, seconded by 
Mayor Roman.

City Attorney Will Patterson presented this item.

Discussion ensued.

When the question was called the resolution passed as presented, 
roll call vote, 4 in favor 1 against 0 abstain (4-1-0).

Yea: Commissioner Atkinson, Vice-Mayor Dial, Mayor Roman, 
Commissioner Wright

  
Nay: Commissioner McCarter
  
Abstain: None

   

 12. Discussion and Possible Action - regarding civic lots in Lakeland 
Town Square. Sponsored by Mayor Roman

Commissioner Wright moved to bring this item to the floor, seconded by 
Vice-Mayor Dial.

Mayor Roman presented this item.

Discussion ensued.

For the record: No motions were presented for action.
   

 13. Discussion and Possible Action - regarding street lighting for public 
safety. Sponsored by Mayor Roman

Commissioner Wright moved to bring this item to the floor, seconded by 
Mayor Roman.

Mayor Roman presented this item.

Discussion ensued.

For the record: No motions were presented for action.
   

 14. Discussion and Possible Action - regarding regulation of food trucks 
in Lakeland, Tennessee. Sponsored by Commissioner Wright

Commissioner Wright moved to bring this item to the floor, seconded by 
Mayor Roman.

City Attorney Will Patterson presented this item.
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Discussion ensued.

For the record: No motions were presented for action.
   

 15. Discussion and Possible Action - regarding authorization of food 
trucks for the Lakeland Arts Council event at Lakeland Town Square on 
October 26, 2024. Sponsored by Commissioner Wright

Mayor Roman moved to bring this item to the floor, seconded by 
Commissioner Wright.

City Attorney Will Patterson presented this item.

Discussion ensued.

For the record: No motions were presented for action.
   

   
 XII. ANNOUNCEMENTS:
  None.
   
 XIII. ADJOURNMENT: 
  There being no other business on which to act, the meeting was adjourned 

without objection at 6:51pm on Thursday, October 17, 2024.

These minutes were approved on November 7, 2024.

 
Josh Roman
Mayor

ATTEST:

 
Cheyenne Carter
City Recorder
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Ordinance - First Reading - amending ordinance 13-184 and 

the City of Lakeland Financial Policies Manual to conform 
to Title 5, Chapter 4 of the Lakeland municipal code. 

    
Staff Contact: Michael Walker, City Manager 
     
  
STAFF RECOMMENDATION 
City Staff recommends the Board of Commissioners approve ordinance O-9-2024. 
  
BUDGET IMPACT 
There is no budgetary impact related to this ordinance. 
  
DISCUSSION 
On January 4, 2024, the BOC adopted ordinance O-19-2023, increasing the threshold for 
requiring sealed bids from $10,000 to $25,000, to conform to Tennessee Code Annotated 
changes and to align with Uniform Guidance for federal award programs.  
 
In conjunction with this change, the dollar amount for purchases requiring BOC approval was 
not updated. This ordinance serves to update the threshold for which items require approval by 
the Board of Commissioners from $10,000 to $25,000, aligned with ordinance O-19-2023, 
while still requiring that purchases over $10,000 be reported to the BOC by the City Manager 
at the next regularly scheduled meeting.  
 
For context, a listing of BOC resolutions passed in 2024 that exceeded $10,000, but were less 
than $25,000, is below: 

1. 2/1/24 - R-14-2024, Bolton Sign Co removal of Relax Inn Interstate sign - $24,500 
2. 2/15/24 - R-22-2024, MLGW work order for field lighting/athletic complex - $21,568 
3. 3/7/24 - R-30-2024, underbrush clearing quote approval - $16,825 
4. 4/4/24 - R-48-2024, funding agreement for Chamber - $24,000 (this is an example of an 

item that, while technically under the limit, would be brought before the full BOC for 
approval due to the underlying agreement and BOC oversight) 

5. 5/2/24 - R-60-2024, weed control award to Herbi-Systems - $22,419 
6. 6/18/24 - R-77-2024, motor and impeller purchase, $11,000 
7. 6/18/24 - R-78-2024, booster pump purchase, $16,000 
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8. 7/18/24 - R-89-2024, geotechnical surveys, $20,200 
9. 7/18/24 - R-93-2024, microsoft renewal, $17,098 

10. 7/18/24 - R-96-2024, Cityworks hosting, $18,600 
11. 8/15/24 - R-103-2024, crosswalk markings, $10,574 
12. 8/15/24 - R-109-2024, CivicPlus renewal, $18,031 
13. 9/19/24 - R-134-2024, backup power at traffic light, $16,000 
14. 10/3/24 - R-150-2024, environmental services for Oliver creek project, $15,000 
15. 10/17/24 - R-158-2024, access control server purchase, $12,488 
16. 10/17/24 - R-151-2024, backup power at traffic light, $16,000 (this is an example of a 

purchase that would cause the total spend on the same item, although two separate 
purchases, that exceed $25k in a fiscal year, and would be brought for BOC approval) 

17. 10/17/24 - R-154-2024, Scotts Creek bypass pumping, $20,000 
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ORDINANCE O-9-2024

AMENDING ORDINANCE 13-184 AND THE CITY OF LAKELAND 
FINANCIAL POLICIES MANUAL TO CONFORM TO TITLE 5, CHAPTER 4 OF 

THE LAKELAND MUNICIPAL CODE 

WHEREAS, the City of Lakeland, Tennessee, (the City) established a municipal 
purchasing policy with Ordinance 13-184, adopted January 3, 2013; and, 

WHEREAS, the City codified this purchasing policy, as well as other financial policies, 
with the adoption of the City’s Financial Policies Manual on April 9, 2020, 
with Resolution 20/04-01; and, 

WHEREAS, Tennessee Code Annotated (T.C.A.) § 6-19-104 requires public 
advertisement and competitive sealed bids for purchases over twenty-five 
thousand dollars ($25,000); and, 

WHEREAS, the City of Lakeland, Tennessee, Board of Commissioners (the Board) 
adopted Ordinance O-19-2023 on January 4, 2024, amending § 5-402, 
Purchasing limits requiring sealed bids, of the Lakeland Municipal 
Code; and,

WHEREAS, Ordinance O-19-2023 superseded Ordinance 13-184 only for competitive 
sealed bid requirements and not for internal procurement processing of the 
City; and, 

WHEREAS, the Board desires to update and align internal procurement policies to 
T.C.A. § 6-19-104 and Lakeland Municipal Code § 5-402: 

NOW, THEREFORE, BE IT ORDAINED by the Board of Commissioners of the City of 
Lakeland, Tennessee, as follows:

Section 1. § 2. of Ordinance 13-184 is hereby repealed in its entirety, as replaced by 
the following. Likewise, § 4.1.2. of the City of Lakeland Financial Policies 
Manual shall be amended to read as follows, for the applicable sections 
(replacing §’s 4.1.2.1. through 4.1.2.3. and related subsections):

a. Purchases less than $5,000 – competitive bids or quotations for the 
purchase of items which cost less than $5,000 are desirable but not 
mandatory. All purchases must be authorized by a purchase order 
approved by the City Manager, unless otherwise specifically exempt. 
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ORDINANCE O-9-2024

AMENDING ORDINANCE 13-184 AND THE CITY OF LAKELAND 
FINANCIAL POLICIES MANUAL TO CONFORM TO TITLE 5, CHAPTER 4 OF 

THE LAKELAND MUNICIPAL CODE 

b. Purchases of $5,000 and above, but less than $25,000 – purchases, 
leases, and lease purchases of $5,000 and above, and less than 
$25,000 singly or in the aggregate during any fiscal year and, except 
as otherwise provided, shall require three (3) competitive bids or 
quotations, either verbal or written, whenever possible prior to each 
purchase.
i. Purchases of $10,000 and above, but less than $25,000, shall be 

reported to the Board of Commissioners each month by the City 
Manager or designee. 

c. Purchases of $25,000 and above require:
i. A description of all projects or purchases, except as otherwise 

provided in this chapter, which require the expenditure of City funds 
of $25,000 or more shall be prepared and submitted to the City 
Manager for authorization to call for bids or proposals.

ii. The award of purchases, leases, or lease purchases of $25,000 or 
more shall be authorized by the Board of Commissioners to the 
lowest and best responsible bidder.

iii. The City Manager may approve the procurement of goods or 
services authorized in the annual operating budget, or subsequent 
budget amendment, and purchases that are routine to City 
operations provided that the purchase, lease, or lease-purchase 
does not impose any substantial long-term consequences upon the 
City.

iv. The transaction involving purchases, leases, or lease-purchases of 
$25,000 or more shall be evidenced by written contract or 
agreement.

Section 2.  Further amendments to the City of Lakeland’s financial policies, to the 
extent they do not conflict with Lakeland Municipal Code and/or 
Tennessee Code Annotated, may be authorized via Resolution of the 
Board of Commissioners of the City of Lakeland, Tennessee.

Section 3.  All ordinances in conflict with the provisions of this ordinance are hereby 
repealed. Further, the provisions of this ordinance are severable. If any 
provision of this ordinance or the application thereof to any person or 
circumstance is held to be invalid by a court of competent jurisdiction, such 
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ORDINANCE O-9-2024

AMENDING ORDINANCE 13-184 AND THE CITY OF LAKELAND 
FINANCIAL POLICIES MANUAL TO CONFORM TO TITLE 5, CHAPTER 4 OF 

THE LAKELAND MUNICIPAL CODE 

invalidity shall not affect other provisions or applications of this ordinance 
that can be given effect without the invalid provision or application.

Section 4. This ordinance shall take effect the latter of fifteen (15) days after first 
reading or immediately upon final passage, the public welfare requiring it.

First Reading: November 7, 2024 
Public Hearing: December 5, 2024
Final Reading: December 5, 2024

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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City of Lakeland 
 

 
 32 Adopted: April 9, 2020 

4.1.2. Competitive procurement 

4.1.2.1. Purchases less than $2,500 – competitive bids or quotations for the purchase of items which cost less than 
$2,500 are desirable but not mandatory.  All purchases must be authorized by a purchase order approved 
by the City Manager, unless otherwise specifically exempt. 

4.1.2.2. Purchases of $2,500 and above, but less than $10,000 – purchases, leases, and lease purchases of 
$2,500 and above, and less than $10,000 singly or in the aggregate during any fiscal year and, except as 
otherwise provided, shall require three (3) competitive bids or quotations, either verbal or written, whenever 
possible prior to each purchase. 

4.1.2.3. Purchases of $10,000 and above require Board of Commissioners approval.  Purchases of $25,000 and 
above require: 

4.1.2.3.1. A description of all projects or purchases, except as otherwise provided in this chapter, which 
require the expenditure of City funds of $25,000 or more shall be prepared and submitted to the 
City Manager for authorization to call for bids or proposals. 

4.1.2.3.2. The award of purchases, leases, or lease purchases of $25,000 or more shall be authorized by the 
Board of Commissioners to the lowest and best responsible bidder. 

4.1.2.3.3. The City Manager may approve the procurement of goods or services authorized in the annual 
operating budget, or subsequent budget amendment, and purchases that are routine to City 
operations provided that the purchase, lease, or lease-purchase does not impose any substantial 
long-term consequences upon the City 

4.1.2.3.4. The transaction involving purchases, leases, or lease-purchases of $25,000 or greater shall be 
evidenced by written contract. 

4.1.2.4. Exceptions 

4.1.2.4.1. Upon the written recommendation of the City Manager that it is clearly to the advantage of the City 
not to contract with competitive bidding, the Board may authorize noncompetitive contracts by 
resolution adopted unanimously by members present. 

4.1.2.4.2. Purchases amounting to $10,000 or greater, which do not require public advertising and sealed bids 
or proposals, may be allowed only under the following circumstances and, except as otherwise 
provided herein, when such purchases are authorized by the governing body: 

4.1.2.4.2.1. Sole source of supply or proprietary products as determined after complete search by the 
City Manager or designee, after which the City Manager shall provide notification to the 
Board. 

4.1.2.4.2.2. Emergency expenditures with subsequent approval of the City Manager or designee in 
accordance with the provisions herein. 

4.1.2.4.2.3. Purchases from instrumentalities created by two or more cooperating governments. 

4.1.2.4.2.4. Purchases from non-profit corporations whose purpose or one of whose purposes is to 
provide goods or services specifically to municipalities. 

4.1.2.4.2.5. Purchases, leases, or lease-purchases of real property. 

4.1.2.4.2.6. Purchases, leases, or lease-purchases from any federal, state, or local governmental unit or 
agency, of second-hand articles or equipment or other materials, supplies, commodities, and 
equipment. 

4.1.2.4.2.7. Purchases through other units of governments as authorized by T.C.A. 6-56-30 l et seq. 

4.1.2.4.2.8. Purchases directed through or in conjunction with the State Department of General Services. 

4.1.2.4.2.9. Purchases from Tennessee State industries. 
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RESOLUTION R-161-2024

AUTHORIZING THE MAYOR TO SIGN A PROCLAMATION 
HONORING COMMISSIONER WESLEY WRIGHT FOR HIS SERVICE TO

IN THE CITY OF LAKELAND, TENNESSEE

WHEREAS, the Mayor and the Board of Commissioners desire to honor the dedication 
and service to the City of Lakeland, Tennessee by Commissioner Wesley 
Wright:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the Mayor is hereby authorized and directed to sign a Proclamation 
honoring Commissioner Wesley Wright for his service to the City of Lakeland, Tennessee.

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee this 7th day of November 2024, the public welfare requiring it.

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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Proclamation
WHEREAS, Commissioner Wesley Wright has dedicated his time, energy, and talents to serve the 

citizens of Lakeland, Tennessee, as a distinguished member of the Board of 
Commissioners; and, 

WHEREAS, during his tenure, Commissioner Wright has demonstrated unwavering commitment to the 
growth, development, and well-being of the City of Lakeland, always prioritizing the needs 
of the community and working diligently to improve the quality of life for all residents; 
and,  

WHEREAS, Commissioner Wright has played a key role in numerous initiatives that have contributed 
to the advancement of the city’s infrastructure, public safety, and economic development, 
while fostering a spirit of collaboration and transparency in government; and,  

WHEREAS, his leadership and vision have been instrumental in promoting sustainable growth, 
advocating for responsible fiscal management, and supporting projects that reflect the 
values and aspirations of the citizens of Lakeland; and,

WHEREAS, Commissioner Wright’s dedication to public service, his integrity, and his passion for the 
future of Lakeland have earned him the respect and admiration of his fellow 
commissioners, city staff, and the community as a whole; and,

WHEREAS, as he concludes his service on the Board of Commissioners, it is fitting that we recognize 
his many contributions to the City of Lakeland and express our gratitude for his outstanding 
service;

NOW, THEREFORE, I, Josh Roman, Mayor of the City of Lakeland, Tennessee, do hereby honor 
Commissioner Wesley Wright for his dedication to the City of Lakeland, Tennessee.

IN WITNESS WHEREOF, I have hereunto set my hand and caused the Seal of the City of Lakeland to 
be affixed this 7th day of November, 2024.

Josh Roman, Mayor
City of Lakeland, Tennessee
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RESOLUTION R-166-2024

APPROVING THE PURCHASE OF ONE CATERPILLAR 255 COMPACT TRACK 
LOADER FROM THOMPSON MACHINERY THROUGH OMNIA PARTNERS 

CONTRACT #212816-01

WHEREAS, the City of Lakeland, Tennessee, (the “City”) desires to purchase one (1) 
Caterpillar 255 compact track loader; and,

WHEREAS, funding for this purchase is appropriated in the Fiscal Year 2025 Annual 
Budget for the State Street Aid Fund:

 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the City Manager is hereby authorized to purchase one (1) Caterpillar 
track loader in the amount of Seventy-Seven Thousand Six Thousand Dollars ($77,600).
 
APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee, this 7th day of November 2024, the public welfare requiring it. 

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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SALES ORDER 
Thompson Machinery 

October 9, 2024 

CITY OF LAKELAND 

10001 US HWY 70 

 

LAKELAND, TENNESSEE 38002-8068 

 

We are pleased to present the following quotation for one NEW 255, equipped as follows:  

 

255 CAB HIGHFLOW 

WORK LIGHTS,LED,FRONT/REAR/SIDE 

COMFORT PKG, ENCLOSED CAB,HVAC 

SEAT,AIR SUSPENSION,HEAT/VENT 

PACKAGE, TECHNOLOGY (T4) 

SERIALIZED TECHNICAL MEDIA KIT 

FAN, COOLING, DEMAND 

QUICK COUPLER, HYD, SELF LEVEL 

IDLER WHEELS, TRIPLE FLANGE 

INSTRUCTIONS, ANSI, USA 

PRODUCT LINK, CELLULAR PLE643 

FUEL, MANUAL PRIMING 

TRACK,RUBBER,400MM(15.7IN)BLCK 

GUARDING / SEALING PKG, (HD1) 

255 CTL DCA6A 

 

SG-BPH-14-6-9DP ( ADAPTER ) 

BUCKET-GP, 74", BOT 

 

 

WARRANTY 

Months: 24 

Hours: 2000 

Description: PREMIER 

 

Additional: Thompson Machinery provides complimentary travel time and 

mileage for warrantable repairs in the field for the first 3 Months of 

use. 

 

 

 

Purchase Price:  $77,600.00 

 

Thank you for the opportunity to submit this quotation, which will remain valid for 30 days.  Should you have any questions, please feel free to contact me.  We look forward to earning 

your business! 

 

Sincerely,  

Beau Land 

901-517-6798 

Sales Representative 

Thompson Machinery 

 

Page 32 of 215



Features:
The Cat® 255 Compact Track Loader, with its vertical lift design, delivers 
extended reach and lift height for quick and easy truck loading. Its standard 
torsion suspension undercarriage system provides superior traction, flotation, 
stability, and speed to work in a wide range of applications and underfoot 
conditions. The 255 features the following:
n	�Redesigned Operator Station delivers a larger operating environment, 

and combined with additional seat travel, the 255 provides more space 
for operators of any size. The optional one-piece, sealed, and pressurized 
cab offers a clean and quiet workspace with excellent air distribution 
through optimally placed vents throughout the cab. 

n	�Available ventilated and heated high-back air ride seat with seat-
mounted adjustable joystick controls deliver industry-leading operator 
comfort.

n	�High-performance power train provides selectable settings for drive 
power priority and maximum travel speed (overdrive) to customize 
the machine performance to match the task. 

n	�Three levels of auxiliary hydraulic performance available Standard 
Flow, High Flow, and High Flow XPS. Standard flow for attachments 
that require a base level of auxiliary flow and horsepower, High Flow 
boosts the auxiliary flow for applications that demand additional hydraulic 
flow for increased attachment performance, and the High Flow XPS 
hydraulic system provides maximum auxiliary hydraulic performance 
by delivering additional flow and additional pressure for the most 
demanding attachments and applications.

n	�Electronically controlled Cat C2.8T engine meets U.S. EPA Tier 4 Final 
and EU Stage V emission standards while delivering maximum horsepower 
across a wide RPM range and providing high torque for increased 
working performance, no matter the application.

n	�Standard torsion suspension undercarriage and standard two-speed 
travel, combined with the optional Speed Sensitive Ride Control system 
improves operation on rough terrain, enabling better load retention, 
increased productivity, and greater operator comfort.

n	�Maximize machine capability and control with the Advanced Joysticks 
and Advanced Touchscreen Monitor. The 20.3 cm (8-inch) Advanced 
Touchscreen Monitor offers cutting-edge functionality and control that 
includes an integrated radio, Bluetooth® connectivity, and multi-camera 
(side-view) option, and supports 32 different language choices. The 
Advanced Joysticks provide unmatched control of machine functions 
and adjustments within the display without operators having to remove 
their hands from the controls. This includes on-joystick navigation of the 
Advanced Touchscreen Monitor, radio volume up/down/mute, creep 
activation, creep on/off, creep speed increment/decrement, one-button 
Smart Attachment control activation, and additional auxiliary control 
buttons that deliver single-button control of complex attachment functions.

n	�Ground-level access to all daily service and routine maintenance 
points help reduce machine downtime for greater productivity.

n	�Broad range of performance-matched Cat Attachments make the Cat 
Compact Track Loaders the most versatile machine on the job site.

Cat®

255
Compact Track Loader

Engine
Engine Model	 Cat® C2.8T (turbo)
Gross Power SAE J1995	 55.4 kW 	 74.3 hp
Net Power SAE 1349	 54.8 kW	 73.5 hp
Net Power ISO 9249	 54.4 kW	 73 hp
Peak Torque at 1,600 rpm SAE J1995	 300 N·m	 221 lbf-ft
Displacement	 2.8 L 	 171 in3

Stroke		 90 mm	 3.5 in
Bore		  110 mm	 4.3 in

Weights*
Operating Weight	 4345 kg	 9,578 lb
	 Tip Load	 3238 kg	 7,140 lb
	 Rated Operating Capacity (ROC) (35%)	 1133 kg	 2,499 lb
	 ROC (50%)	 1619 kg	 3,570 lb
Enclosed Cab Adds to Operating Weight	 +82 kg	 +180 lb
	 Tip Load	 +49 kg	 +108 lb
	 ROC (35%)	 +17 kg	 +38 lb

Weights* (continued)
Counterweight Adds to Operating Weight	 +125 kg	 +276 lb
	 Tip Load	 +172 kg	 +379 lb
	 ROC (35%)	 +60 kg	 +132 lb
Wide Track (400 mm/15.7 in) Adds to  
Operating Weight	 +54 kg	 +119 lb
	 Tip Load 	 +36 kg	 +79 lb
	 ROC (35%)	 +13 kg	 +28 lb

*�Operating Weight, Operating Specifications, and Dimensions are all based 
on 1730 mm (68") Low Profile Bucket with bolt-on cutting edge, 320 mm (12.6") 
narrow track, 75 kg (165 lb) operator, open canopy, mechanical suspension 
seat, HD battery with disconnect, standard flow hydraulics, manual coupler, 
and full fluids. No external counterweights, and no dual self-level/return-to-
dig/work tool positioner.

Specifications
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255 Compact Track Loader

Power Train
Travel Speed (Forward or Reverse)
	 One Speed	 9.2 km/h	 5.7 mph
	 Two Speed	 14.7 km/h	 9.1 mph 

Hydraulic System
Hydraulic Flow – Standard:
	 Loader Hydraulic Pressure	 24 130 kPa	 3,500 psi
	 Loader Hydraulic Flow	 86 L/min	 23 gal/min
	 Hydraulic Power (calculated)	 34.6 kw	 46.4 hp
Hydraulic Flow – High Flow:
	 Loader Hydraulic Pressure	 24 130 kPa	 3,500 psi
	 Loader Hydraulic Flow	 113 L/min	 30 gal/min
	 Hydraulic Power (calculated)	 45.4 kW	 60.9 hp
Hydraulic Flow – High Flow XPS: 
	 Loader Hydraulic Pressure 	 28 000 kPa	 4,061 psi
	 Loader Hydraulic Flow	 113 L/min	 30 gal/min
	 Hydraulic Power (calculated)	 52.7 kW	 70.7 hp

Operating Specifications*
Rated Operating Capacity:
	 35% Tipping Load	 1133 kg	 2,499 lb
	 50% Tipping Load	 1619 kg	 3,570 lb
Rated Operating Capacity 
	 with Optional Counterweight (at 35%)	 1194 kg	 2,631 lb
Tipping Load	 3238 kg	 7,140 lb
Breakout Force, Tilt Cylinder 	 3060 kg	 6,746 lb
Breakout Force, Lift Cylinder	 2674 kg	 5,895 lb
Ground Contact Area (320 mm/12.6 in track)	 1.02 m2	 1,582 in2

Ground Contact Area (400 mm/15.7 in track)	 1.28 m2	 1,977 in2

Ground Pressure (320 mm/12.6 in track)	 41.8 kPa	 6.1 psi
Ground Pressure (400 mm/15.7 in track)	 34.0 kPa	 4.9 psi

Cab
Rollover Protective Structure (ROPS) 	 ISO 3471:2008
Falling Object Protective Structure (FOPS) 	 ISO 3449:2005 Level I

Service Refill Capacities
Cooling System	 11.5 L	 3.0 gal
Engine Crankcase	 8.2 L 	 2.2 gal
Fuel Tank	 95 L	 25.1 gal
Hydraulic System	 36.8 L	 9.7 gal
Hydraulic Tank	 26 L 	 6.9 gal

Dimensions*
  1 Length of Track on Ground 1485 mm 58.5 in
  2 Overall Length of Track 1948 mm 76.7 in
  3 Length without Bucket 2800 mm 110.2 in
  4 Length with Bucket on Ground 3430 mm 135 in
  5 Height to Top of Cab 2115 mm 83.3 in
  6 Maximum Overall Height 3941 mm 155.2 in
  7 Bucket Pin Height at Maximum Lift 3150 mm 124.0 in
  8 Bucket Pin Height at Carry Position 195 mm 7.7 in
  9 Reach at Maximum Lift and Dump 540 mm 21.3 in
10 Clearance at Maximum Lift and Dump 2424 mm 95.4 in 
11 Ground Clearance 212 mm 8.3 in

12 Departure Angle 30.6°
13 Maximum Dump Angle 46.3°
14 Vehicle Width (320 mm/12.6 in tracks) 1675 mm 65.9 in

Vehicle Width (400 mm/15.7 in tracks) 1760 mm 69.3 in
15 Turning Radius from Center – Machine Rear 1656 mm 65.2 in
16 Turning Radius from Center – Coupler 1377 mm 54.2 in
17 Turning Radius from Center – Bucket (racked) 2105 mm 82.9 in
18 Maximum Reach with Arms Parallel to Ground 1162 mm 45.7 in
19 Rack Back Angle at Maximum Height 85.2°
20 Bucket Pin Reach at Maximum Lift 151 mm 5.9 in
21 Bucket rollback angle (ground level) 27°

11

9

12

20

1
2
3
4

5

18

19

13

6

7

10

8

2121

17

14

15

16
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255 Environmental Declaration

Engine

•	The Cat® C2.8T (turbo) engine meet U.S. EPA Tier 4 Final and 
EU Stage V emission standards.

•	Cat diesel engines are required to use ULSD (ultra-low sulfur 
diesel fuel with 15 ppm of sulfur or less) or ULSD blended with 
the following lower-carbon intensity fuels up to:
 �20% biodiesel FAME (fatty acid methyl ester)
 �100% renewable diesel, HVO (hydrotreated vegetable oil) 

and GTL (gas-to-liquid) fuels
Refer to guidelines for successful application. Please consult your 
Cat dealer or “Caterpillar Machine Fluids Recommendations” 
(SEBU6250) for details.

Air Conditioning System

• The air conditioning system on this machine contains the fluorinated 
greenhouse gas refrigerant R134a (Global Warming Potential = 1430). 
The system contains 0.85 kg of refrigerant which has a CO2 
equivalent of 1.216 metric tonnes.

Paint

•	Based on best available knowledge, the maximum allowable 
concentration, measured in parts per million (PPM), of the 
following heavy metals in paint are: 
– Barium < 0.01% 
– Cadmium < 0.01% 
– Chromium < 0.01%
– Lead < 0.01%

Sound Performance

Inside Cab* – 80 dB(A)

Outside Cab** – 103 dB(A)

•	Cab and ROPS are standard in North America and Europe.
*�The declared dynamic operator sound pressure levels per 
ISO 6395:2008. The measurements were conducted with the 
cab doors and windows closed and at 70% of the maximum 
engine cooling fan speed. The sound level may vary at different 
engine cooling fan speeds.

**�The labeled sound power level for the CE marked configurations 
when measured according to the test procedure and conditions 
specified in 2000/14/EC.

Oils and Fluids

•	Caterpillar factory fills with ethylene glycol coolants. Cat Diesel 
Engine Antifreeze/Coolant (DEAC) and Cat Extended Life 
Coolant (ELC) can be recycled. Consult your Cat dealer for 
more information. 

•	Cat Bio HYDO™ Advanced is an EU Ecolabel approved 
biodegradable hydraulic oil. 

•	Additional fluids are likely to be present, please consult the 
Operations and Maintenance Manual or the Application and 
Installation guide for complete fluid recommendations and 
maintenance intervals.

Features and Technology

•	The following features and technology may contribute to fuel 
savings and/or carbon reduction. Features may vary. Consult 
your Cat dealer for details.

– �Extended life coolant and long life hydraulic fluid extend 
maintenance intervals to reduce fluid consumption

– �Boost productivity with Cat technologies like work tool 
positioner, return to dig and Cat Smart Attachments

– �Save fuel with efficiency features such as foot throttle pedal 
and cooling system demand fan

– �Remote machine monitoring through onboard Product Link 
telematics

Recycling

•	The materials included in machines are categorized as below with 
approximate weight percentage. Because of variations of product 
configurations, the following values in the table may vary.

Material Type Weight Percentage
Steel 64.94

Rubber 8.85

Iron 7.66

Other 4.57

Nonferrous Metal 3.90

Fluid 3.43

Plastic 2.31

Mixed Metal 2.00

Mixed-Metal and Nonmetal 1.18

Uncategorized 1.16

Mixed Nonmetallic 0.01

Total 100.00

•	A machine with higher recyclability rate will ensure more efficient 
usage of valuable natural resources and enhance End-of-Life value 
of the product. According to ISO 16714:2008 (Earth-moving 
machinery – Recyclability and recoverability – Terminology and 
calculation method), recyclability rate is defined as percentage by 
mass (mass fraction in percent) of the new machine potentially 
able to be recycled, reused or both.
All parts in the bill of material are first evaluated by component 
type based on a list of components defined by the ISO 16714:2008 
and Japan CEMA (Construction Equipment Manufacturers 
Association) standards. Remaining parts are further evaluated 
for recyclability based on material type.

Because of variations of product configurations, the following 
values in the table may vary.

Recyclability – 95%

The data provided above was based on the product configuration 
as provided by the individual product group.

The following information applies to the machine at the time of final manufacture as configured for sale in the regions covered in this 
document. The content of this declaration is valid as of the date issued; however, content related to machine features and specifications 
are subject to change without notice. For additional information, please see the machine’s Operation and Maintenance Manual.

For more information on sustainability in action and our progress, please visit https://www.caterpillar.com/en/company/sustainability.
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255 Compact Track Loader

ATTACHMENTS
Get more from your machine with Cat attachments. Choose from a wide variety of options and tailor your machine to different tasks and conditions.

Augers
Backhoes
Bale Grabs
Bale Spears
Blades, Grader, Box, Angle and Dozer
Brooms, Angle, Pickup and Utility
Brushcutters
Buckets
Cold Planers
Compactors
Fork Tines and Carriages
Hammers
Material Handling Arm
Mulchers
Nursery Forks
Rakes, Grapple, Landscape
and Power Box
Shears
Snow Blowers
Snow Plows
Snow Pushes
Snow Wings
Stump Grinders
Tillers
Trenchers
Wheel Saws
Smart Backhoe 
Smart Dozer Blade with Assist
Smart Grader Blade with Assist
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255 Compact Track Loader

MANDATORY EQUIPMENT
n	� Quick Coupler: Manual or Hydraulic
n	� High Visibility Seat Belt: 50 mm (2 in), 75 mm (3 in),  

or 3-point lap/shoulder
n	 �Steel Imbed Rubber Track – 320 mm (12.6 in) bar tread,  

400 mm (15.7 in) block tread, 400 mm (15.7 in) bar tread
n	� Dual Flange Front Idler/Single Flange Rear Idler or Triple Flange 

Front/Rear Idlers

PERFORMANCE PACKAGES
n	� Performance Package HP1: Standard Flow Hydraulics 
n	� Performance Package HP3: High Flow XPS Hydraulics

COMFORT PACKAGES
n	� Open canopy: Cup Holder, Cell Phone Pocket, choice of vinyl Seat 

(Mechanical Suspension, High Back/Heated/Air Ride Seat)
n	� Enclosed Cab with heat and air conditioning: Side Windows, 

Cup Holder, Cell Phone Pocket, choice of Seat (Mechanical 
Suspension, High Back/Heated Air Ride Seat, High Back/Ventilated 
and Heated Air Ride Seat) and Door choice (Glass or Polycarbonate)

TECHNOLOGY PACKAGES
n	� T2 – Standard Display, Standard Joysticks, traditional Key Start switch, 

and Rear-view camera.
n	� T4 – Advanced Touchscreen Monitor, Advanced Joysticks, Push start, 

X-mount cell phone holder, and a Rear-view camera.
n	� T5 – T4 + 2 additional side view cameras.

RADIO
n	� Radio, none – for open canopy machines and countries not certified 

for Bluetooth® technology
n	� Integrated AM/FM radio with Bluetooth technology. 

Includes USB port, 3.5 mm (0.13 in) AUX input, and BT microphone. 
Only for use with enclosed cab. Availability varies by country.

n	� Integrated DAB+/AM/FM radio with Bluetooth technology. 
Includes USB port, 3.5 mm (0.13 in) AUX input, and BT microphone. 
Only for use with enclosed cab. Availability varies by country.

PRODUCT LINK™
n	� Product Link™ Basic series PL243 
n	� Product Link Elite series PLE643

COOLING FAN 
n	� On-demand, variable speed hydraulic cooling fan
n	� On-demand, variable speed hydraulic cooling fan, with automatic 

and manual purge reversing operation

GUARDING AND SEALING PACKAGES
n	� HD0 – base guarding and sealing (engine air inlet rain cap, front cab-

to-frame sealing, and hydraulic fill access door)
n	� HD1– intermediate guarding and sealing† (HD0 + cab-to-frame side 

sealing, lockable fuel fill access door, tilt cylinder guarding, and drive 
line bottom guarding.)

n	� HD2 – most comprehensive guarding and sealing† (HD1 + turbo guard, 
exhaust stack wrap, DPF wrap, quick disconnect guarding, fully 
enclosed drive line guarding, under step hydraulic lines guard cover, 
engine air inlet pre-cleaner.)

†Some equipment varies by region.
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STANDARD EQUIPMENT 
ELECTRICAL
	� Work Tool Electrical Harness
	� Heavy duty battery
	� Battery disconnect with lockout feature
	� 12-volt Electrical System
	� 85 Ampere Alternator
	� LED Work Lights 
	� Auto Reverse Lights
	� Switch Backlighting
	� Interior LED Dome Light
	� Backup Alarm
	� Electrical Outlet, Beacon
	� Exterior Courtesy Lighting 

OPERATOR ENVIRONMENT
	� Full color LCD monitor: Creep speed control, Drive response 
adjustment, Implement response adjustment, Drive Power Priority 
adjustment, Language selection (× 32), Multi-operator Anti-theft 
Security System and Monitoring, Maintenance schedule and 
reminders, Event and Diagnostic Code monitoring, Date /Time/
Units/Brightness settings, and Smart Technology for use with 
Smart Attachments.
	� Operator Warning System Indicators: Air Filter Restriction, Alternator 
Output, Armrest Raised/Operator Out of Seat, Engine Coolant 
Temperature, Engine Oil Pressure, Glow Plug Activation, Hydraulic 
Supply Filter Restriction, Hydraulic Oil Temperature, Park Brake 
Engaged, Engine Emission System (where applicable)
	� Gauges: Fuel Level, Hour Meter, Hydraulic Temperature, Hour Meter, 
Battery Voltage, Tachometer
	� Fold In Ergonomic Contoured Armrest
	� Control Interlock System, when operator leaves seat or armrest raised: 
Hydraulic System Disables, Hydrostatic Transmission Disables, Parking 
Brake Engages
	� ROPS Cab, Tilt Up
	� FOPS, Level I
	� Top and Rear Windows
	� Floor Mat
	� Headliner 
	� Interior Rearview Mirror
	� Horn
	� Hand (Dial) Throttle, Electronic
	� Seat Mounted Joystick Controls
	� Cell Phone Storage Pocket  
	� Cup Holder
	� 12-volt power port
	� Foot Throttle
	� Rear-view Camera

HYDRAULICS
	� Selectable control pattern – ISO or H
	� Electro/hydraulic implement control
	� Electro/hydraulic hydrostatic transmission control
	� Speed sensor guarding
	� Heavy duty flat faced quick disconnects with integrated pressure 
release lever
	� Hydraulic oil level sight gauge

POWER TRAIN
	� Cat C2.8T turbocharged diesel engine, meeting Tier 4 Final and Stage V 
Emission Standards:
•	Glow plugs starting aid
•	Liquid cooled, direct injection 
	� Extended life antifreeze (–37° C, –34° F)
	� Air cleaner, dual element, radial seal
	� Scheduled Oil Sampling (S·O·SSM) Valve, Hydraulic Oil
	� Ecology drain – coolant
	� Radiator coolant level sight gauge
	� Radiator expansion bottle
	� Filter, hydraulic supply, cartridge type
	� Filter, hydraulic return, cartridge type
	� Filter, canister type, engine oil
	� Filter, canister type, fuel and water separator
	� Radiator/hydraulic oil
	� Cooler (side-by-side)
	� Spring applied, hydraulically released, parking brakes
	� Hydrostatic transmission
	� Lockable fuel cap
	� Hydraulic demand cooling fan
	� Auto engine idle

UNDERCARRIAGE
	� Torsion Suspension (4 independent torsion axles)
	� Two speed travel
	� Integrated tie downs on track frame (4)

FRAME
	� Machine tie down points (9)
	� Removable panels for machine frame cleanout
	� Support, lift arm
	� Steel rear and front bumpers, welded
	� Fuel fill, machine right hand side

OTHER
	� Auxiliary Hydraulics, Continuous Flow
	� Telematics, Product Link, Cellular
	� Steel engine door with replaceable louvers
	� Engine door – lockable 
	� Work tool attachment coupler
	� Cat ToughGuardTM hose

6

255 Compact Track Loader
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OPTIONAL EQUIPMENT
	� External Counterweights
	� Beacon, LED
	� Engine Block Heater – 120V
	� Oil, Hydraulic, Cold Operation
	� 4-point machine lifting eyes
	� Paint, Custom

	� Speed Sensitive Ride Control
	� Bluetooth Key Security
	� Attachment Hose Guide
	� Corrosion Inhibitor Coating

255 Compact Track Loader

Page 39 of 215



255 Compact Track Loader

AEHQ8449-04 (06-2024) 
Replaces AEHQ8449-03 

Build Number: 05A 
(N Am, EU, Chile, Turkey, 

Colombia, S Korea)

For more complete information on Cat products, dealer services, and industry solutions, visit us on the web 
at www.cat.com

© 2024 Caterpillar 
All rights reserved

Materials and specifications are subject to change without notice. Featured machines in photos may include 
additional equipment. See your Cat dealer for available options.

CAT, CATERPILLAR, LET’S DO THE WORK, their respective logos, “Caterpillar Corporate Yellow,” the 
“Power Edge” and Cat “Modern Hex” trade dress as well as corporate and product identity used herein, 
are trademarks of Caterpillar and may not be used without permission.
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - approving the purchase and installation of a metal garage 

storage building from ProBuilt of Memphis. 
    
Staff Contact: Andrew Fisher, Parks and Recreation Director 
     
  
STAFF RECOMMENDATION 
City Staff recommends the Board of Commissioners approve resolution R-164-2024. 
  
BUDGET IMPACT 
This expenditure is appropriated in the Fiscal Year 2025 Annual Budget for the IH Park 
Improvement Fund. 
  
DISCUSSION 
The Parks and Recreation Department is growing and in need of additional storage space. 
This structure will serve as the new Parks Maintenance building to store all equipment 
necessary for day-to-day operations with room to expand for future equipment needs. The 
existing Parks Maintenance building will serve as storage for the Lakeland Senior Center and 
special events, as well as the Recreation department. 
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RESOLUTION R-164-2024

APPROVING THE PURCHASE AND INSTALLATION OF A METAL GARAGE 
STORAGE BUILDING FROM PROBUILT OF MEMPHIS.

WHEREAS, the City of Lakeland, Tennessee, (the “City”) desires to purchase one (1) 
30’x50’x12’ metal garage storage building; and,

WHEREAS, the Parks and Recreation Department is in need of additional storage 
space; and,

WHEREAS, funding for this purchase is appropriated in the Fiscal Year 2025 Annual 
Budget for the IH Park Improvement Fund:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the City Manager is hereby authorized to purchase one (1) 30’x50’x12’ 
metal garage storage building in the amount of Seventeen Thousand Nine Hundred 
Dollars ($17,900.00).

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee, this 7TH day of November 2024, the public welfare requiring it.

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - approving a residential subdivision contract with Evergreen 

Planned Development (PD), LLC for a 32 lot subdivision to be known as 
Evergreen Planned Development Phase 2. 

    
Staff Contact: Emily Harrell, City Engineer 
     
  
STAFF RECOMMENDATION 
City staff recommends the Board of Commissioners approve resolution R-162-2024. 
  
BUDGET IMPACT 
There are no budgetary expenditures related to this item. The development fees for Phase 2 of 
Evergreen PD include $72,164.12 in revenue for the General Fund and $99,200.00 in revenue 
for the Sewer Fund. 
  
DISCUSSION 
Evergreen Planned Development ("PD") is a 138-lot residential subdivision on approximately 
80 acres located at the corner of Evergreen Road and Old Brownsville Road.  The Outline Plan 
was originally approved in 2007.  An amendment to the Outline Plan was approved in October 
2020 and the Preliminary Development Plan was approved in October 2024.   
 
Evergreen PD Phase 2 consists of 32 lots on approximately 13 acres on the east side of the 
property. The development contract includes construction of all roads, sanitary sewer, storm 
sewer, water, electricity and gas required for this phase of the development. A security in the 
amount of $401,063.23  will be required to ensure public and common improvements are 
completed per the approved plans and specifications. 
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RESOLUTION R-162-2024

APPROVING A RESIDENTIAL SUBDIVISION DEVELOPMENT CONTRACT WITH 
EVERGREEN PLANNED DEVELOPMENT (PD), LLC FOR A 32 LOT SUBDIVISION 

TO BE KNOWN AS EVERGREEN PLANNED DEVELOPMENT PHASE 2
 

WHEREAS, Developer is the owner of record of tracts of land zoned AG-Agriculture 
which contains approximately 12.629 acres, also identified by Parcel ID # 
LO140 00326 LO140 00327 in the official records of the Shelby County 
Recorder’s Office (“Subdivision Site”) and desires to improve and develop 
the Subdivision Site into a 32-lot subdivision to be known as 
EVERGREEN PLANNED DEVELOPMENT PHASE 2 (“Subdivision”); 
and

WHEREAS, the City’s Municipal Planning Commission (“MPC”), has approved the 
subdivision plan submitted by Developer with respect to the Subdivision 
(“Preliminary Development Plan”); and,

WHEREAS, Developer is required to install, at its expense, public improvements, 
including, but not limited to, water lines, fire hydrants, sanitary sewer, 
underground electrical power and gas utilities, grading, storm water 
drainage system, streets, curbs, gutters, sidewalks, street name signs, 
traffic control devices and streetlights in connection with development of 
the Subdivision at its own cost; and,

WHEREAS, Developer may be required, pursuant to its application and MPC and/or 
the City’s Design Review Commission (“DRC”) approval, to install, at its 
expense, private improvements and amenities, including, but not limited 
to, private streets and alleys, fences, entrance treatments and signage, 
walls, lakes, playgrounds, swimming pools, tennis courts and other 
recreational facilities, common open space, walking trails, storm water 
retention and/or detention basins, landscaping and related irrigation 
systems, relative to said Subdivision, none of which shall be accepted for 
maintenance by the City; and,

WHEREAS, the City is willing to provide services to the Subdivision in accordance with 
the City’s standard policies and applicable rates; and,

WHEREAS, the City and Developer, by the terms of this Contract, desire to specify 
those detailed costs, division of responsibilities and maintenance and 
other conditions in addition to the Land Development Regulations and the 
Construction Plat/Plan, heretofore approved, according to State Statute 
by the MPC and/or the Board of Commissioners (“BOC”), said additional 
terms not to be considered as a variance from or modification to 
Regulations, plans or plat, as approved on the date of execution; and,

WHEREAS, this Contract is entered into by the City at the insistence of Developer 
upon the understanding that Developer shall remain fully responsible for 
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RESOLUTION R-162-2024

APPROVING A RESIDENTIAL SUBDIVISION DEVELOPMENT CONTRACT WITH 
EVERGREEN PLANNED DEVELOPMENT (PD), LLC FOR A 32 LOT SUBDIVISION 

TO BE KNOWN AS EVERGREEN PLANNED DEVELOPMENT PHASE 2
 

specific compliance with the requirement of the Land Development 
Regulations, the Technical Specifications of the City and the Construction 
Plat/Plan, duly prepared by Developer subject to review and 
recommendation of the City Engineer and the City Planner or person(s) 
designated by the City Manager; and,

WHEREAS, the City is willing to approve the Subdivision, and all property and/or all 
street dedications, subject to Developer’s compliance with any and all 
applicable Federal and State of Tennessee laws and local statutes, 
ordinances, codes, rules and/or regulations in addition to the specific 
conditions hereinafter set forth.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the Mayor is hereby authorized to execute a development contract with 
EVERGREEN PD, LLC for a 32-lot subdivision to be known as EVERGREEN PLANNED 
DEVELOPMENT PHASE 2.

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee on this 7th day of November 2024, the public welfare requiring it.

ATTEST:

Michele Dial Cheyenne Carter
Vice Mayor City Recorder
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        RESIDENTIAL SUBDIVISION
DEVELOPMENT CONTRACT

INTRODUCTION

THIS RESIDENTIAL SUBDIVISION DEVELOPMENT CONTRACT (“Contract”) 
is made and entered into this the _____ day of ______________, 2024, by and between 
EVERGREEN PD, LLC, a limited liability company organized and existing under the laws of 
the State of Tennessee (“Developer”), and THE CITY OF LAKELAND TENNESSEE, a 
municipality organized and existing under the laws of the State of Tennessee (“City”).

W I T N E S S E T H:

WHEREAS, Developer is the owner of record of a tract1 of land zoned AG-Agriculture 
which contains approximately 12.629 acres, also identified by Parcel ID # L0140 00326 and L0140 
00327 in the official records of the Shelby County Recorder’s Office (“Subdivision Site”) and 
desires to improve and develop the Subdivision Site into a 32-lot subdivision to be known as 
Evergreen Planned Development Phase 2 (“Subdivision”); and

WHEREAS, the City’s Municipal Planning Commission (“MPC”), has approved the 
subdivision plan submitted by Developer with respect to the Subdivision (“Preliminary 
Development Plan”); and

WHEREAS, Developer is required to install, at its expense, public improvements, 
including, but not limited to, water lines, fire hydrants, sanitary sewer, underground electrical 
power and gas utilities, grading, storm water drainage system, streets, curbs, gutters, sidewalks, 
street name signs, traffic control devices and street lights in connection with development of the 
Subdivision at its own cost; and

WHEREAS, Developer may be required, pursuant to its application and MPC and/or the 
City’s Design Review Commission (“DRC”) approval, to install, at its expense, private 
improvements and amenities, including, but not limited to, private streets and alleys, fences, 
entrance treatments and signage, walls, lakes, playgrounds, swimming pools, tennis courts and 
other recreational facilities, common open space, walking trails, storm water retention and/or 
detention basins, landscaping and related irrigation systems, relative to said Subdivision, none of 
which shall be accepted for maintenance by the City; and

WHEREAS, the City is willing to provide services to the Subdivision in accordance with 
the City’s standard policies and applicable rates; and

WHEREAS, the City and Developer, by the terms of this Contract, desire to specify those 
detailed costs, division of responsibilities and maintenance and other conditions in addition to the 
Land Development Regulations and the Construction Plat/Plan, heretofore approved, according to 

1 If Developer is not the owner of record of the Subdivision Site but has permission from the actual owner of record 
to develop same, the owner will be required to join Developer herein and all obligations imposed upon Developer 
hereunder shall be jointly and severally imposed on Developer and Owner.
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State Statute by the MPC and/or the Board of Commissioners (“BOC”), said additional terms not 
to be considered as a variance from or modification to Regulations, plans or plat, as approved on 
the date of execution; and

WHEREAS, this Contract is entered into by the City at the insistence of Developer upon 
the understanding that Developer shall remain fully responsible for specific compliance with the 
requirement of the Land Development Regulations, the Technical Specifications of the City and 
the Construction Plat/Plan, duly prepared by Developer subject to review and recommendation of 
the City Engineer and the City Planner or person(s) designated by the City Manager; and

WHEREAS, the City is willing to approve the Subdivision, and all property and/or all 
street dedications, subject to Developer’s compliance with any and all applicable Federal and State 
of Tennessee laws and local statutes, ordinances, codes, rules and/or regulations in addition to the 
specific conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the promises and mutual covenants of the 
parties herein contained and all other consideration herein recited, it is understood and agreed as 
follows:

GENERAL PROVISIONS

1. Construction Standards.  Developer shall construct the Subdivision in accordance 
with the Outline Plan approved by the BOC on July 5, 2007, Outline Plan Amendment approved 
November 13, 2014, Outline Plan Amendment dated September 17, 2020 approved by the MPC 
on September 17, 2020 and BOC on October 22, 2020, Preliminary Development Plan dated 
September 9, 2020 approved by the MPC on October 10, 2024 and Construction plans approved 
by City Engineer. and if applicable, the requirements of the DRC, and in accordance with the 
requirements of (a) City Land Development Regulations; (b) City Zoning Ordinance and any other 
applicable Ordinances of the City; (c) City Design Guidelines; (d) the applicable building and fire 
safety regulations of Shelby County Tennessee.  Items (a) through (d) are hereby made a part of 
this Contract by reference as if fully set forth herein and are hereinafter referred to collectively as 
“Codes”.  References herein to said Codes are to those in effect on the date this Contract is 
approved.

Developer shall also construct the Project in accordance with the following standards and 
specifications, all of which are incorporated herein by reference as if fully set forth:

(a) The standards of the American Society of Testing Materials (ASTM);
(b) The requirements of the Office of Safety and Health Administration 

(OSHA);
(c) The requirements of the Federal Americans with Disabilities Act (ADA);
(d) The Standard Specifications for Road and Bridge Construction of the 

Tennessee Department of Transportation; and
(e) The Standards of the American National Standards Institute (ANSI).
(f) The requirements of the Tennessee Department of Environment and 

Conservation. 
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All standards and specifications set forth above are those that are in effect on the date this Contract 
is approved.

2. Inspection and Testing – Costs.  That Developer shall pay, on a monthly basis, the 
reasonable expenses of engineering inspection by the City Engineer or his designee, along with 
any laboratory testing expenses reasonably deemed necessary by the City Engineer and incurred 
for material testing and soil density and moisture content test, provided, however, that Developer 
shall remain fully responsible for construction to the approved design and quality control, and that 
the City Engineer is vested with the right of periodic inspections, final approval and stop work 
order as a measure of secondary or subsequent enforcement.

3. Approval of Subdivision Plans.  In addition to the approval of MPC, Developer 
shall, within three (3) years of receiving approval of the Preliminary Development Plan, also obtain 
the approval of the City Engineer for the initial phase Subdivision Construction Plans.  All 
construction relating to the Subdivision shall be subject to inspection and approval by the City 
until the end of the warranty period and release of Security.

OWNERSHIP

4. Developer agrees it shall have no claim, direct or implied, in the title or ownership 
of the public improvements, except sidewalks, specified in this contract that are to be dedicated to 
the City by virtue of the official recording of the Final Plat for the Subdivision and accepted (except 
for sidewalks) for perpetual maintenance by the City (the “Public Improvements”).  The City, upon 
Initial Acceptance [hereinafter defined] and Final Plat recording, will take full title to the Public 
Improvements.  Maintenance and or warranty responsibilities of the Developer prior to the end of 
the warranty period and release of Security are provided for hereinafter.

5. Developer agrees that it will not transfer ownership of the Subdivision Site without 
first providing the City with notice of when the transfer is to occur and the identity, current address 
and telephone number of the proposed Transferee.  If it is Transferee’s intention to develop the 
Subdivision in accordance with this Contract, Developer agrees to provide the City an Assumption 
Agreement by which Transferee agrees to perform the obligations required under this Contract and 
to provide the security needed to assure such performance.  Said Assumption Agreement will be 
subject to the approval of the BOC and City Attorney.  Unless the Assumption Agreement 
specifically so provides, Developer shall not be released from its obligations hereunder.  The City 
will not unreasonably withhold its consent with respect to the foregoing.

6. Developer understands that if it transfers the Subdivision site without first 
providing the notice of transfer and Assumption Agreement as required herein and receiving the 
approval of the BOC and City Attorney, it will be in breach of this Contract and the City may 
require that all work be stopped relative to the Subdivision and subject Developer to a declaration 
of fault.
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7. Developer agrees to furnish, on demand, satisfactory evidence that it has the lawful 
right to enter into this Contract for the purposes herein contained.  Any security for Developer’s 
obligations hereunder is subject to the approval of the City Attorney.

8. Duration of Obligations.  The obligations of Developer hereunder shall run with 
the Subdivision Site until Developer’s obligations have been fully met.  Any party taking title to 
the Subdivision Site, or any part thereof, shall take said real property subject to such obligations.

SECURITY

9. (a) Developer will furnish to the City, not later than the execution of this 
Contract by Developer, an estimate as to quantity and cost of all public and private improvements, 
on or off site (i.e., specific Design Review Commission requirements: brick walls and entrance 
treatments, landscaping, fencing, lighting, etc.) required by the City pursuant to MPC and/or DPC 
approval, with the exception of electrical power, water and gas utilities.

(b) Developer shall provide an Irrevocable Letter of Credit capable of 
presentation to the issuer in Shelby County, Tennessee, issued from a bank doing business, subject 
to service of process, and subject to both subject matter and personal jurisdiction in Shelby County, 
Tennessee, with no fixed expiration date, or other adequate security acceptable to the City 
(“Security”) in the amount of Four Hundred One Thousand Sixty Three Dollars and Twenty 
Three Cents ($401,063.23) for all public and/or private internal improvements, plus a sum equal 
to the cost, as estimated by Developer and approved by the City Engineer, of improvements public 
or private required by the City pursuant to MPC and/or DRC approval but to be constructed or 
installed off of the Project Site.  It is the policy of the City to only accept as Security an Irrevocable 
Letter of Credit, cash or its equivalent.  The form and substance of any Irrevocable Letter of Credit 
is subject to the approval of the City Attorney.

(c) The Final Plat of the Subdivision site shall not be recorded with the Shelby 
County Register’s Office until the Subdivision has reached the level of Substantial Completion, as 
hereinafter defined.  At that time, upon application of Developer and approval of the BOC, the 
amount of Security may be reduced to the cost, as estimated by the City, of uncompleted 
requirements relative to the Subdivision plus a reasonable sum to cover Developer’s warranty 
obligations hereunder.

(d) Although the amount of the Security may be less than the total cost of 
completion by Developer of all of Developer’s obligations hereunder, it is understood and agreed 
that the Security, subject to its limit, is to furnish security for the performance of all of Developer’s 
obligations hereunder but that such obligations are not limited by the amount of such Security.  
The Security shall remain in force through the end of the warranty period, although Security may 
be reduced from time to time as provided herein.  All collection expenses, court costs and 
reasonable attorney’s fees incurred by the City in connection with collection under the Security 
shall be paid by Developer and such obligation shall be secured by the Security.  The City shall be 
entitled to recover the cost thereof, reasonable administrative fees, reasonable attorney’s fees and 
interest calculated on any unpaid balance at the rate of ten percent (10%) per annum until the 
unpaid balance is fully paid.
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(e) Developer agrees that if the Security furnished to secure the obligations of 
Developer under this Contract, due to inflation and/or rising costs, previous errors in estimation, 
or otherwise, is inadequate to secure such obligations at the time an extension of time is sought, it 
will provide additional security to bring the Security amount in line with current cost projections 
made by the City Engineer.

INSURANCE

10. (a) Developer, upon affixing its signature to this agreement, shall provide at no 
cost to the City, a policy or policies of insurance to the City from insurance companies acceptable 
to the City and licensed by the Tennessee State Insurance Commissioner to conduct business in 
the State of Tennessee with coverage limits as set forth below.  Said insurance policy or policies 
shall be evidenced by current original certificates and/or policies attached to this Contract and kept 
in full force and effect throughout the life of this Contract as required by the City.  Each certificate 
or policy shall require and state in writing that “thirty (30) days prior to cancellation or material 
changes in the policies, notice thereof shall be given to the City of Lakeland Tennessee by 
registered mail, return receipt requested.”

(b) Developer shall purchase and maintain commercial general liability 
insurance and umbrella liability insurance with minimum limits of $1,500,000.00 per occurrence 
and other insurance that shall insure against claims arising out of Developer’s performance under 
this Contract, whether such claims arise out of the actions of Developer, any subcontractor of the 
Developer, their employees, agents or independent contractors or anyone for whose acts any of 
them may be liable, including, without limitation:

(1) Claims brought under worker’s compensation in accordance with 
the Statutory Requirements and limits of the State of Tennessee.  “All States Endorsement” is 
required or a Certificate of the State Worker’s Compensation Board showing proof of ability to 
pay compensation directly; provided, however, if Developer has no employees who are eligible to 
be covered under worker’s compensation insurance, Developer shall not be required to furnish 
insurance against worker’s compensation but shall require the party(s) contracting with Developer 
to perform work on the Project Site to furnish evidence of such insurance for the employees of 
same as required above;

(2) Claims for the personal injury, occupational illness or death of 
Developer’s employees, if any;

(3) Claims for the personal injury, illness or death of any person other 
than Developer’s employees or agents;

(4) Claims for injury to or destruction of tangible property, including 
loss of use resulting there from;

(5) Claims for property damage or personal injury or death of any 
person arising out of the ownership, maintenance or use of any motor vehicle;

Page 52 of 215



Page 6 of 23
______________ ______________
City of Lakeland Developer

(6) Claims by third parties for personal injury and property damage 
arising out of Developer’s failure to comply with Developer’s obligations under this contract;

(7) Premises and Operations;

(8) Independent Contractors;

(9) Products and Completed Operations;

(10) Blanket Contractual or its current equivalent policy language; 

(11) XCU (Explosion, Collapse and Underground) Coverage or its 
current equivalent policy language;

(12) Broad Form Property Damage or its current equivalent policy 
language;

(13) Commercial automobile liability insurance covering owned, hired 
and non-owned vehicles.

(c) The insurance coverage required by this paragraph shall include the 
coverage specified above with policy limits of not less than $1,500,000.00 Combined Single Limit 
general liability and $1,500,000.00 Combined Single Limit automobile liability (including, but not 
limited to, bodily injury (including death) and property damage) per occurrence.  These minimum 
limits may be met through a combination of primary and umbrella insurance policies.  The 
commercial general liability insurance coverage shall include completed “incident” as opposed to 
“claims made” insurance coverage and liability insurance applicable to Developer’s obligations 
under this Contract.  All such insurance shall remain in effect until the City issues its written notice 
of the release of Security of the completed Project.  In addition, Developer shall maintain 
“incident” as opposed to “claims made” insurance for at least one (1) year after the City issues its 
written notice of release of Security.  Developer shall furnish the City with evidence of the 
continuation of all such insurance at the time of issuance of the notice of release of Security.

(d) Prior to commencing any work on the Project, Developer will furnish to the 
City a certificate of insurance evidencing the required coverage.

(e) The furnishing of the aforesaid insurance shall not relieve Developer of its 
obligation to indemnify the City in accordance with the provisions of this Contract.

TIME SCHEDULE

11. (a) It is agreed by Developer and the City that this Contract shall become void 
and Developer will be in material breach of this Contract unless the following items are 
accomplished within one (1) year from the date of approval of this Contract by the BOC.  Items 
(1), (2), (3), and (4) below must be completed prior to starting Construction below.
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(1) Signatures of Developer, and, if applicable, of Owner of the 
Subdivision Site, on two original copies of this Contract.

(2) Signatures of Developer, and, if applicable, of Owner of the 
Subdivision Site, on two original copies of the Inspection and 
Maintenance Agreement for Private Stormwater Facilities.

(3) All fees paid to the City as specified herein.

(4) Security is received by the City as specified herein.

(5) Insurance certificate is received by the City as specified herein.

If items (1-5) above are completed within one year from the date of this Contract, 
Developer shall have one additional year to commence Construction.

“Construction” as used in this subsection is defined as the placing of construction materials in a 
permanent position and fastened permanently or extensive grading, including demolishing or 
removal of existing structures necessary for the development of the Subdivision.

(b) The failure of Developer to comply with the provisions of this paragraph 
shall, at the discretion of the City Manager, result in the approval of the City of Lakeland being 
withdrawn and the approvals of the MPC and, as applicable, the DRC similarly being withdrawn 
and of no further force and effect.

12. Developer shall substantially complete the Subdivision on a timely schedule and in 
an expeditious manner, with the date of Substantial Completion to be not later than four (4) years 
from the date the BOC approves this Contract.  The term “Substantial Completion” as used herein 
shall be when Developer has completed all required Public and Private Improvements to the 
Subdivision Site, specifically including but not limited to sanitary sewer (unless served by septic 
system), water, natural gas and electricity service to each lot, and all required off-site Public 
Improvements relative to the Subdivision as verified by the City Engineer and approved by the 
MPC.

(a) Developer agrees that if due to unforeseen circumstances it is unable to 
complete all work included in this Contract within the time specified herein, it will submit a written 
request for extension of the Contract period to the City at least sixty (60) days prior to the 
expiration of the existing Contract period, specifying the reason for its failure to complete the work 
as agreed, and a prospective date for such completion.

(b) The City will not unreasonably withhold approval of extensions of time 
where Developer has complied with the requirements of notice to the City and provided the 
required additional Security, if any is needed.
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13. Developer agrees that its failure to follow the extension of time procedure provided 
herein shall constitute a breach of this Contract.  Developer agrees that should it fail to complete 
any part of the work outlined in this Contract in a good and workmanlike manner, as approved by 
the City Engineer, the City shall reserve the right to withhold and/or withdraw all building permits 
and/or sewer service within the Subdivision until all items of this Contract have been fulfilled by 
Developer.

14. (a) It is agreed that after the date of Substantial Completion, as recommended 
by the City Engineer and approved by the BOC, the City will record the Final Plat (Mylar) of the 
Subdivision in the Register’s Office of Shelby County, Tennessee after Developer has submitted 
a Final Plat suitable for recording, provided the Security being held by the City to guarantee 
Developer’s obligations under this Contract is sufficient to cover the cost of the remaining required 
Public Improvements and the private improvements as estimated by Developer’s Engineer and 
approved by the City Engineer.  If the Security being held by the City is not sufficient, Developer 
shall increase same accordingly prior to the City recording the Final Plat.  The original Final Plat 
shall be retained by the City as a permanent record.  Developer shall be responsible for paying all 
recording costs.  Final Plat recording shall signify Initial Acceptance of the project.

(b) Developer shall provide the City with a copy of the Final Plat using State 
Plane Coordinate System with NAD – 83 datum on disk or CD in DXF format (AutoCAD Release 
14 or more current) prior to recording of the Final Plat of the Project.  All MTEXT must be 
exploded.

(c) Developer shall furnish as-built plans to the City on reproducible, stable 
mylar media.  Said plans shall show the sanitary sewer, storm drainage system, grading, water 
main and service lines and streets within the Subdivision before the City shall record the Final Plat 
of the Subdivision.  Departure from the original plans and specifications shall not be permitted 
without the approval of the City Engineer, the MPC, DRC, and BOC as necessary.  In addition to 
the plans furnished on reproducible mylar media, Developer shall provide a scanned copy of the 
as-built plans as a TIF image on CD and a DXF copy (AutoCAD Release 14 or more current) of 
the as-built plans on CD.

(d) Developer shall also furnish, in writing, the itemized as-built construction 
cost of all public improvements.

15. (a) Sidewalks.  Notwithstanding any provision to the contrary herein, 
Developer shall ultimately be responsible for the installation of all required sidewalks, at its 
expense, and will include in the Security an amount sufficient to insure installation of all required 
sidewalks.  All required sidewalks shall be completed, without defect and on a lot-by-lot basis, 
prior to the issuance of a Certificate of Occupancy (“C. O.”) to the owner of each lot.  Developer 
shall be responsible for repairing any latent defects in the sidewalks prior to the issuance of a 
Certificate of Occupancy (“C. O.”) to the owner of each lot.  (All references to sidewalks herein 
include required handicap ramps.)

(b) Curb and Gutter. All required curb and gutter must be completed and 
without defect prior to the issuance of a Certificate of Occupancy (“C. O.”) for the Subdivision.  
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Developer shall also be responsible for repairing any latent defects and/or failures in the curb and 
gutter that occur, or first appear, after the issuance of the relevant C.O. and prior to the end of the 
warranty period and release of Security for the Subdivision.

(c) Final Surface Asphalt. Developer shall furnish and install asphalt 
base and a final asphalt surface course (wearing surface) on all streets, public and private, as 
required hereunder in accordance with City specifications.

(1) The final surface (1.5”) shall not be installed until Seventy-Five 
Percent (75%) of the lots in the Subdivision are built upon or within 
four years after the issuance of the first building permit, whichever 
comes first, or as otherwise specified by the City.  

(2) Developer shall maintain all streets in accordance with the warranty 
provisions provided for herein.

(2) Developer shall make all necessary adjustments to manholes and 
valve boxes to meet finished surface grade and to repair subsurface 
or base repair, as required, in areas designated by the City prior to 
the application of the final asphalt surface.

WARRANTY

16. Developer and City agree that neither the final certificate of payment nor any 
provision of this Contract or its incorporated documents nor partial or entire occupancy of the 
Subdivision shall constitute an approval or acceptance of any work not performed in accordance 
with the Contract and its incorporated documents, nor relieve Developer of liability with respect 
to any express warranty or responsibility for faulty materials or workmanship.

17. (a) Developer is required to complete the Public Improvements, which are 
ultimately to be accepted by the City for perpetual maintenance, and all other improvements 
required by the City relative to the Subdivision, in accordance with the terms of this Contract.  
Further, Developer is to correct any defects or failures in all of such improvements that occur 
within one (1) year of the Final Plat recording.  Any defect first appearing within the applicable 
one (1) year period shall be required to be corrected by Developer; and thereafter Developer shall 
be required to correct any defect again occurring in or relating to what was previously corrected 
within a one (1) year period commencing from the date of approval by the City Engineer of such 
correction.  If the defect recurs within any one (1) year of its repair, Developer shall remain 
obligated to correct it until the condition is satisfactory to the City after one (1) year from the date 
of its last repair.  This Warranty does not diminish, but is in addition to, all other rights and 
liabilities assessed herein.

(b) No sooner than ten (10) months nor later than eleven (11) months after the 
Final Plat recording, Developer shall so notify the City Engineer and the City Engineer, or his/her 
designee, shall inspect the streets, curbs and gutters, sidewalks, storm drain system, detention 
basin, landscaping, irrigation, fencing and all other required improvements to determine any 
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defects or failures of the same.  If no defects or failures are found, the City Engineer shall report 
the same to the BOC at a regular or special meeting within thirty (30) days of the date of said 
inspection.  The BOC, provided it agrees with the City Engineer, shall approve the final release of 
the Security, which shall constitute the end of the warranty period for the Subdivision.  If defects 
or failures are found upon the aforesaid inspection, written notification outlining deficiencies to 
be corrected shall be provided to Developer along with the time period for corrections, not to 
exceed sixty (60) days.  Within seven (7) days of notification by Developer that such corrections 
have been made or the expiration of the time period, whichever occurs first, the City Engineer 
shall re-inspect for correction of defects and failures.  If all deficiencies have not been corrected, 
the City Engineer shall provide an updated written notification of deficiencies and Developer shall 
have thirty (30) days to make the remaining corrections.  If all corrections are not made at this 
time, the City may demand payment on the Security, and, upon collection, shall proceed to make 
the corrections.  If and when Developer or the City, as the case may be, has corrected all failures 
and defects, and a period of one (1) year has expired from the date of such corrections without 
defects again appearing in the corrected work, the City Engineer shall report the same to the BOC 
at a regular or special meeting within thirty (30) days of the date of said re-inspection.  The BOC, 
provided it agrees with the City Engineer, shall approve the final release of the Security, which 
shall constitute the end of the warranty period for the Subdivision.

(c) It is the intention of the parties hereto that any Public Improvement required 
of Developer relative to the Subdivision which was found to be satisfactory by the City Engineer 
upon inspection as provided in Section 17 (b) shall thereafter be the obligation of the City to 
maintain.  However, any such improvement found to be unsatisfactory by the City Engineer upon 
the initial inspection as provided in Section 17 (b) or any later inspection made pursuant to Section 
17 (b) shall not be the obligation of the City to maintain until same remains satisfactory to the City 
for a period of one (1) year from the date it was inspected and found to be satisfactory by the City 
Engineer.

(d) At any time during the one (1) year warranty period beginning from the date 
of the Subdivision Final Plat recording, the City Engineer may recommend to the BOC that a 
portion of the Security be released based upon the City Engineer’s estimation of the needed 
Security to ensure that funds will be available to correct any then outstanding defects in the 
improvements or to correct any defects which have been corrected but may reoccur.

REQUIRED IMPROVEMENT AND RELATED FEES

WATER

18. Developer shall install, at its expense, all water mains, hydrants, valves and 
appurtenances to serve all lots within the Subdivision from the existing Memphis Light Gas & 
Water (MLGW) water system and to install, at its expense, water service lines and appurtenances 
from the water main to the meter center at the front property line of each lot.  Further, Developer 
shall pay all engineering, testing and laboratory costs incident to the water service in and to the 
Subdivision.  Additionally, Developer shall extend all water mains to within two feet of the 
property line of any roadways connecting to adjacent properties that may be served by said main(s).
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19. Developer shall install at its expense fire hydrants throughout said Subdivision in 
accordance with the Shelby County Fire Code, and if not specified in said Code, the type and 
location of said hydrants is to be approved by the City Engineer.

SANITARY SEWER

20. Developer shall pay to the City, the sum of Ninety Nine Thousand Two Hundred 
Dollars ($99,200), which reflects the sewer development fee as required by Ordinance 07-105 and 
as amended in Ordinance 08-119.

21. Developer shall install at its expense a State Board of Health and City approved 
sewerage system complete with pumping stations (as necessary), force main, sewer mains, 
manholes and appurtenances, within and without the limits of the Project and sewer laterals to the 
front of each lot within said Project.  Developer shall pay the cost of engineering, inspection, 
testing and laboratory costs incident to the sewer service in or to the Project.  Developer shall 
provide and install, at its expense, a State and City approved outfall sewage system complete with 
necessary sewer mains, manholes, and service laterals in the Project and pump stations and force 
mains as approved by the City Engineer upon approval of the plans and specifications for the 
Project.  Pump stations will not be allowed without specific approval from the City Engineer and 
the City Board of Sewerage Commissioners.  Said service lateral connections shall be extended to 
the surface inside of the property line and capped six (6) inches below the surface of the ground 
with a protective cap pipe placed over it and extending thirty (30) inches into the air.  Additionally, 
Developer shall extend all sewer mains to within two feet of the property line of all adjacent 
properties that may be served by said main(s).

22. Developer shall install at its expense a cellular based telemetry system as approved 
by the City of Lakeland, in accordance with specifications provided by City, on any and all sewer 
lift stations servicing said Project.  Additionally, Developer shall install and maintain, at its 
expense, a sight proof fence in conformance with a design plan approved by the DRC around the 
perimeter of any and all sewer lift stations on said Project.

STREETS

23. Developer agrees to dedicate and improve and/or construct, at no cost to the City, 
all public and/or private streets located within or required by this Subdivision and to comply with 
the road standards of the City to the satisfaction and approval of the City Engineer.

24. Developer shall bear the cost of all engineering, inspection and laboratory costs 
incurred by Developer and/or the City, incidental to the construction of street(s) to be constructed 
or improved pursuant to this Contract, including, but not limited to, material and density testing; 
and, if the City deems it necessary to have additional work of such nature performed, the Developer 
shall bear such costs also.

25. It is agreed and understood that if it is not necessary to change the existing grade, 
alignment or disturb the pavement of an existing street or road, Developer shall only be required 
to construct drainage, grade, gravel and pavement to match the existing pavement and construct 
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sidewalks, curb and gutter as required.  If the existing grade and/or alignment are changed, 
Developer shall be required to grade, gravel and pave the full width of said street or road.

26. Developer shall complete all grading within the street right-of-way before the 
public utilities are installed. 

27. Developer shall design and construct all private streets and roadways authorized 
within the Subdivision to standards equal to or greater than required by the Land Development 
Regulations and Technical Specifications of the City.

28. Developer and the City agree that easements for sanitary sewers, drainage and other 
required services may be located and utilized within private streets and shall be so noted on the 
Final Plat of said Subdivision.

29. Developer agrees that the City is not responsible for street repairs within private 
streets.  The responsibility for repairing private streets will be that of the property owners and/or 
property owner’s association and such responsibility shall be so noted on the Final Plat of said 
Subdivision.

SIDEWALKS

30. Developer shall furnish all labor and materials to construct and install all sidewalks 
and handicap ramps, at its expense, in accordance with the Land Development Regulations, 
Technical Specifications and the approved Development Plan.

STREET SIGNS, TRAFFIC CONTROL DEVICES, ETC.

31. Developer agrees to install, at its expense, permanent street signposts and markers 
at all street intersections in the Subdivision and to install, at its expense, traffic control devices, 
signage and striping relative to the Subdivision.  The location of street signs to be installed shall 
be approved by the City Engineer.  Variance from standard street sign type must be approved by 
the City.  All traffic control devices, signage and striping shall be installed as per City Subdivision 
Regulations, the Manual on Uniform Traffic Control Devices and approved by the City Engineer.

EROSION, SEDIMENT AND DEBRIS

32. Developer agrees that all drainage and related facilities, including, without 
limitation, ditch paving, bank protection and fencing adjacent to open ditches, made necessary by 
the development of the Subdivision are to be constructed by Developer according to plans and 
specifications approved by the City Engineer.

33. Developer agrees that it will provide necessary erosion control, including, but not 
limited to, seeding for gentle slopes (4 to 1 or less) and grass sod for steeper slopes, with special 
grading and terracing, to the specifications of the City Engineer.  All freshly excavated and 
embankment areas not covered with satisfactory vegetation shall be fertilized, mulched and seeded 
and/or sodded as required by the City Engineer to prevent erosion.  In the event the City Engineer 
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determines that Developer is not providing necessary erosion control, the City Engineer shall 
officially notify Developer of the problem.  If Developer has not corrected the problem within 7 
days after notice, the City Engineer may make arrangements for the necessary materials, labor and 
associated costs to eliminate the erosion problem, documenting all expenses, specifically including 
reasonable administrative expenses, incurred in performing the work.  Alternatively, the City 
reserves the right to issue a Stop Work Order on all work in progress within the bounds of the 
Subdivision until such time as Developer has corrected any erosion control deficiencies.  Prior to 
releasing any Security hereunder, all expenses incurred by the City relative to the foregoing shall 
be paid in full by Developer plus interest on any unpaid balance accruing at the rate of ten percent 
(10%) per annum.

34. Any and all unenclosed watercourses lying partially or wholly within the boundary 
of the Subdivision Site shall be constructed to an adequate cross section to provide design flow 
without threat of erosion or flooding of any property within the Subdivision Site or any off-site 
property.  Such watercourses shall be lined in a manner satisfactory to the City Engineer and any 
other agencies that may have jurisdiction.

35. All drainage structures necessary for the road plans affecting any watercourse lying 
partially or wholly within the Subdivision Site are to be provided by Developer.

DRAINAGE DESIGN AND RESPONSIBILITY

36. Developer shall pay to the City, the sum of Sixteen Thousand Dollars ($16,000), 
which reflects the drainage control fee with detention as required by Ordinance 10-150.

37. Developer shall construct and install, at its expense, all storm water drainage 
channels, ditches and structures.  All drainage control fees shall be paid to the City, and a 
retention/detention storage basin, as required, with sufficient hydrologic capacity to control all 
surface and ground water originating within and upstream of the Subdivision shall be constructed 
as required by the City.  Said drainage system shall be designed such that the amount and rate of 
water from all sources leaving the Subdivision after full development shall not be significantly 
different after than before initiation of development unless approved by the City Engineer upon 
certification of a Professional Engineer registered in the State of Tennessee that the drainage 
system design and improvements upon full development of upstream and downstream properties, 
in accordance with the City’s Land Use Plan, are sufficient to accept surface and ground water 
reasonably expected to flow on the Subdivision and discharge all waters reasonably expected to 
flow from the Subdivision so as not to damage or flood properties nor to increase the established 
base flood elevation of the upstream or downstream portion of Flood Plain within or without the 
Subdivision.  Further, the adequacy of the drainage plan and construction thereof shall in all cases 
be certified by Developer’s engineer as indicated by his signature and seal affixed upon the Final 
Plat of said Subdivision prior to the Initial Acceptance by the City and recording of said Final Plat.

38. Developer shall provide to the City, and to each lot purchaser or builder, a 
coordinated grading and drainage plan designed to ensure proper drainage of all lots and building 
sites within the Subdivision.  Said plan shall be compatible with the overall drainage plan for the 
Subdivision and shall comply with the Subdivision Regulations.  Further, the Final Plat shall 
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contain a notation stating that compliance with the Drainage Plan by individual lot owners and 
builders shall be a condition of the Building Permit issued by the City.

39. That in any development that alters or revises the Flood Plain shown on the Flood 
Hazard Boundary Map issued by the Federal Emergency Management Region Office, Developer 
shall provide to the City a Development Permit issued by the Federal Insurance Administration 
Regional Office accepting said alteration or revision of the Flood Plain.  Further, until said 
Development Permit is provided, Developer shall not proceed with any work affecting the Flood 
Plain nor will the Final Plat of the Project be approved by the MPC.

40. Developer understands and agrees that the City, in its proprietary function, does not 
purport to specify the development layout nor the choice of available land uses; nor does the City 
design, construct, supervise nor certify the adequacy of the drainage improvements.

41. Developer understands and agrees that the City Engineer is not vested with any 
responsibility for the design of drainage improvements, nor is he required to determine drainage 
capacities, survey elevation, cross check adequacy nor specify the type and locations of drainage 
improvements; and in providing technical assistance, planning and review, the City does not 
commit itself to the construction, improvements or modification of the drainage system within or 
without the Subdivision.

42. Developer understands and agrees that it is the responsibility of Developer to 
properly anticipate, survey, design and construct all drainage improvements so that the Subdivision 
will not increase, alter or affect the flow of surface or channelized waters from or onto any property 
as to damage or flood any property or contribute to the same.

43. Developer understands and agrees that in providing technical assistance, planning 
and review, the City seeks to enforce its minimal governmental standards and does not relieve or 
accept any of Developer’s liability and responsibility to properly design and construct the 
Subdivision.

44. Developer further agrees to indemnify and hold harmless the City and the City 
Engineer from any loss or damage from any claim, cause of action or liability resulting in whole 
or part from the design, construction and/or installation of the Subdivision.  The aforesaid 
indemnity and hold harmless agreement include, without limitation, the reasonable expenses of 
the City incurred in defending itself against any matter covered by such indemnity agreement, 
including attorney fees and expenses of litigation.

45. As long as the City holds Security it reserves the right to use said Security for 
completion and/or repair of any drainage structure during the warranty period of the Subdivision 
served by said structure.

46. The Final Plat which is to be recorded shall contain provisions substantially similar 
to the following if the Subdivision is to be subject to covenants and restrictions imposed by the 
Developer and/or if any area of the Subdivision is to be maintained at the expense of a property 
owners association:
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“The Covenants and Restrictions set out herein are private in nature and are not 
subject to enforcement by the City of Lakeland.

The Developer will establish a not-for-profit property owners association (“POA”), 
which will have total responsibility for maintenance and repair of the common 
area(s) in the Subdivision after the present owner ceases such function.  In the event 
the present Owner of the property shown hereon fails to organize the POA, or, if, 
after its organization, it ceases to function or exist, then, in the event the City of 
Lakeland, in accordance with applicable law and/or ordinances, expends funds to 
maintain or repair the common area, the expenses thereof plus an administrative fee 
shall become a lien, on a pro rata basis and severally, on each lot shown hereon and 
may be enforced in accordance with law.  All owners of lots will be required to 
become members of the POA.”

ADMINISTRATIVE FEES

Engineering Review Fee

47. Developer agrees to pay to the City the sum of Nine Thousand Six Hundred 
Dollars ($9,600), ($300 per lot), which represents the engineering review fee as required by 
Ordinance 10-150, prior to the execution of this Contract.  

Construction Inspection Fee

48. Developer agrees to pay to the City the sum of Ten Thousand One Hundred 
Dollars ($10,100), ($500 base fee plus $300 per lot), which sum represents the construction 
inspection fee required by Ordinance 10-150, which shall be paid prior to the execution of this 
Contract.  Neither observations by the City Engineer and Construction Inspectors, nor inspections, 
tests or approvals by others shall relieve the Developer from its obligation to perform work in 
accordance with the terms of this Contract.  Developer further agrees to pay a $50 re-inspection 
fee for each inspection after a Notice of Violation has issued, payable within ten (10) days of 
receipt of invoice.

Administrative Review Fee

49. Developer agrees to pay to the City the sum of Three Thousand Three Hundred 
Dollars ($3,300), ($200 1st lot and $100 per lot thereafter), which represents the administrative 
review fee as required by Ordinance 10-150, prior to the execution of this Contract.

Geographical Information System (GIS) Fee

50. Developer agrees to pay to the City the sum of One Thousand Seven Hundred 
Fifty Dollars ($1,750), ($200 plus $50 per lot thereafter), which represents the Geographical 
Information System (GIS) Fee as required by Ordinance 10-150.
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Natural Resources Inventory/Analysis Fee (per acre)

51. Developer agrees to pay to the City the sum of Four Hundred Ninety Dollars and 
Seventy Three Cents ($490.73), ($200 plus $25 per acre thereafter), which represents the Natural 
Resources Inventory/Analysis Fee as required by Ordinance 10-150.  

Parkland Improvement Fee (per lot)

52. Developer agrees to pay to the City the sum of Three Thousand Two Hundred 
Dollars ($3,200), ($100 per lot), which represents the Parkland Improvement Fee as required by 
Ordinance 10-150.

Tree Removal Fee (per acre)

53. Developer agrees to pay to the City the sum of One Thousand Two Hundred 
Sixty Two Dollars ($1,262), ($100 per acre or portion thereof, maximum $10,000), which 
represents the tree removal fee as required by Ordinance 10-150, prior to the execution of this 
Contract.  

Warning Siren Fee (per lot)

54. Developer agrees to pay to the City the sum of One Thousand Six Hundred 
Dollars ($1,600), ($50 per lot), which represents the Warning Siren Fee as required by Ordinance 
10-150.

Parkland Review Fee (per acre)

55. Developer agrees to pay to the City the sum of Six  Hundred Fifty-Two Dollars 
and Fifty Eight Cents ($652.58), ($400 plus $20 per acre) which represents the Parkland 
Review/Development Fee as required by Ordinance 10-150.

MISCELLANEOUS CONDITIONS

56. Easements. Developer agrees that it will grant any and all necessary easements 
and rights-of-way across its property to effectuate the requirements of this Contract.  Any off-site 
easements and/or right-of-way required for the Subdivision must be obtained and furnished by 
Developer to the City and recorded prior to Contract approval.  Said easements and rights-of-way 
shall be in form, type, size and character acceptable to the City.  Developer shall grant and/or 
obtain and furnish said easements without expense to the City of Lakeland and will waive any 
claim for damages arising from the granting or obtaining thereof.

57. It is understood and agreed that the City is not and could not be expected to oversee, 
supervise and/or direct the construction of all construction and improvements contemplated 
hereunder.  Neither is the City Engineer vested with the original design responsibility nor the 
means to formally survey elevations, capacity, structural integrity, type, adequacy or the locations 
of improvements at every stage of the construction process.  The City Engineer is vested with the 
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right of periodic inspections, final approval and stop work order as a measure of secondary or 
subsequent enforcement.  Developer now has and shall retain the responsibility to properly 
anticipate, survey, design and construct the development improvements and give full assurance 
that same shall not adversely affect the flow of surface water from or upon any property.  In 
providing technical assistance, plan and design review, the City does not and shall not relieve 
Developer from or accept any liability from Developer.  Developer will provide his own Project 
Engineer whose duties and responsibilities are explained in the General Conditions of the City of 
Lakeland Construction Specifications.

58. In situations which may affect the safety or protection of persons, the work, or 
property at the Subdivision Site or adjacent thereto, Developer, without special instruction or 
authorization from the City, is obligated to act to prevent any and all threatened damage, injury or 
loss.  If the City has to use its resources to respond to situations which may affect the safety or 
protection of persons, the work, or property at the Subdivision Site or adjacent thereto, it is agreed 
that the City will keep a record of costs associated therewith, including without reservation 
reasonable administrative fees and expenses, and will be reimbursed by Developer.

59. Developer agrees that the City shall have the right to enter the Subdivision Site and 
make emergency repairs to any improvements when the health and safety of the general public 
requires it.  Developer will reimburse the City for reasonable cost, including without reservation 
reasonable administrative fees and expenses, incurred by it in making such repairs.

60. Developer agrees to secure all required permits for the demolition of structures on 
the subject property.  Developer further agrees that it will haul all scrap, buildings, materials, trees, 
debris, rubbish and other degradable materials to a permitted landfill on a timely basis and not 
bury, burn or cause to be burned, such materials or allow them to accumulate within the 
Subdivision Site or within the corporate limits of the City.

61. Developer agrees that should it default in performing any of its obligations under 
this Contract and it becomes necessary to engage an attorney to file necessary legal action to 
enforce provisions of this Contract or sue for any sums of money due and owing or liability arising 
incidental to the Contract, Developer will pay to the City reasonable attorney’s fees and expenses 
of litigation.

62. Prior to the release of Security for the Subdivision by the City, Developer shall 
deliver to the City an affidavit certifying that all subcontractors and material suppliers furnishing 
labor and/or material for the improvements required under this Contract have been paid in full.  
The Developer shall also provide a release of all liens, and of the right to claim liens, from all sub-
contractors and material suppliers furnishing labor or materials for the development.

63. Developer shall be responsible for the cost of any and all relocation, adjustment, 
modification, installation and/or removal of utilities, streets, curbs, gutters, sidewalks, drainage 
and all other improvements made necessary by the development of the Subdivision, both on and 
off site.  All electrical utilities shall be installed underground unless expressly waived by the BOC 
upon written request to the DRC and after a recommendation by the DRC is submitted to the BOC.
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64. Developer agrees to pay a “Payment in-Lieu-of or Dedication for Parkland” in the 
amount of Twenty Four Thousand Two Hundred Seven Dollars and Ninety One Cents 
($24,207.91) as per Article II Neighborhood Development Regulations, Section D, 4.b. of the 
Lakeland Subdivision Regulations.

65. Gas and Electric Service.  Developer shall install underground electric and natural 
gas service to the Subdivision in accordance with the electric and natural gas service policy 
specified by the agreement between the City and the Memphis Light, Gas and Water Division of 
the City of Memphis and City ordinances and/or policies in effect at the time of such installation.

66. Indemnity.  Developer will indemnify and hold the City harmless against all claims 
that may arise out of or result from Developer’s performance under this Contract, whether such 
claims arise out of the actions of Developer, any subcontractor of Developer, or anyone directly 
or indirectly employed or directed by either of them.  This indemnity agreement includes, without 
limitation, all tort claims, both intentional and otherwise, and all claims based upon any right of 
recovery for property damage, personal injuries, death, damages caused by downstream deposits, 
sediment or debris from drainage, damages resulting from Developer changing the volume or 
velocity of water leaving Developer’s property and entering upon the property of others, and 
claims under any statures, Federal or state, relative to water, drainage and/or wetlands, and 
reasonable attorney’s fees and costs incurred by the City in defending itself as a result of the 
aforesaid and/or enforcing this Contract.

67. Safety.  Developer shall maintain barricades, fences, guards and flagmen as 
reasonably necessary to ensure the safety of all persons at or near the Subdivision Site during 
construction.  All construction material, including, without limitation, mud, silt, dirt and gravel, 
shall be kept off existing streets at all times.  In the event such mud, silt, dirt, gravel or other 
construction material is washed, blown or carried into an existing street, Developer shall take 
immediate steps to remove such materials.  If Developer does not remove such materials after 
notification by the City, and the City deems it necessary to clean the affected streets, the Developer 
agrees to reimburse the City for all such cleaning expenses.

68. Construction Activity.  (a) Developer will not carry on or permit construction 
activity under this Contract earlier than 6:00 a.m. nor later than 7:00 p.m., Monday through 
Saturday, and no construction activity, other than emergency repairs, shall be carried out on 
Sundays.

(b) Developer agrees to include the language “all streets shall be kept clear and 
free of dirt and debris” in all contracts between Developer and the contractors, subcontractors, 
builders, etc., unless otherwise authorized in writing by the City Engineer.

(c) Developer shall provide the City with the name, address and phone number 
of person(s) to be contacted and responsible for correcting any of the requirements set forth above 
should the occasion arise to do so.

69. The use of any gender herein shall apply to all genders, the singular shall include 
the plural, and the plural shall include the singular, as the content and context may require.
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70. If litigation ensues with respect to this Contract and the City prevails therein, the 
City shall be entitled to recover from Developer its reasonable attorney’s fees and the costs and 
expenses of such litigation, including reasonable attorney’s fees and the costs and expenses of such 
litigation related to any appeal.  The court(s) before which such litigation is pending shall 
determine whether the City prevailed and the amount of such fees, costs, and expenses to be 
recovered by the City as a result of prevailing; and, if the City prevails in part, but not in whole, 
an equitable award of its attorney’s fees and expenses shall be made by the court(s).  The same 
provision as immediately aforesaid shall be applicable to any litigation necessary to establish the 
City’s right to recover under the Security.  The Security shall cover all Developer’s obligations 
under this Contract, including, without limitation, the obligation of Developer to pay the fees, costs 
and expenses of the City as provided for in this Section of the Contract.

71. Interpretation and Severability.  If any provision of this Contract is held to be 
unlawful, invalid or unenforceable under present or future laws effective during the terms hereof, 
such provisions shall be fully severable and this Contract shall be construed and enforced as if 
such unlawful, invalid or unenforceable provision was not a part of this contract.  Furthermore, if 
any provision of this Contract is capable of two constructions, one of which would render the 
provision void and the other which would render the provision valid, then the provision shall have 
the meaning that renders it valid.

72. Construction of Contract.  Each party has received and had the opportunity to 
review this Contract, and each party has had the opportunity, whether exercised or not, to have 
each respective party’s attorney review this Contract, and, accordingly, the normal rule of 
construction to the effect that any ambiguities are to be resolved against the drafting party shall 
not be employed in the interpretation of this Contract.

73. No Waiver.  The failure of the City to insist upon prompt and strict performance of 
any of the terms, conditions or undertakings of this Contract, or to exercise any right herein 
conferred, in any one or more instances, shall not be construed as a waiver of the same or any other 
term, condition, undertaking or right.

74. Amendments and Modification.  This Contract shall not be modified in any manner, 
except by an instrument in writing executed by or on behalf of all parties.

75. Authority to Execute.  City and Developer each warrant and represent that the party 
signing this Contract on behalf of each has authority to enter into this Contract and to bind the City 
and Developer, respectively, to the terms, covenants and conditions contained herein.  Each party 
shall deliver to the other, upon request, all documents reasonably requested by the other evidencing 
such authority, including a copy of all resolutions, consents or minutes reflecting the authority of 
persons or parties to enter into agreements on behalf of such party.

76. Notices.  All notices, demands and requests required or permitted by this Contract 
shall be in writing (including telecopy communications) and shall be sent by facsimile 
transmission, air or other courier, or hand delivery, as follows:

Page 66 of 215



Page 20 of 23
______________ ______________
City of Lakeland Developer

(i) CITY
CITY OF LAKELAND
ATTN: CITY MANAGER
10001 HIGHWAY 70
LAKELAND, TN 38002
Telephone:  (901) 867-2717
Facsimile:  (901) 867-2063

With Required Copies To:
City Engineer; and
City Attorney
At same address as above.

(ii) DEVELOPER
EVERGREEN PD, LLC
ATTN: RON MAY
10971 CHAPEL HILL ROAD
LAKELAND, TN  38002
Telephone: (901) 277-1696

77. Any party to this Contract may change such party’s address for the purpose of 
notices, demands and requests required or permitted under this Contract by providing written 
notice of such change of address to the other party, which change of address shall only be effective 
when notice of the change is actually received by the party who thereafter sends any notice, 
demand or request.

78. Choice of Law.  This Contract is being execute and delivered and is intended to be 
performed in the State of Tennessee, and the laws (without regard to principles of conflicts of law) 
of the State of Tennessee shall govern the rights and duties of the parties hereto in the validity, 
construction, enforcement and interpretation hereof.
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OVERALL FEE/COST SUMMARY 
(as more specifically set forth in Exhibit A hereto)

(1) Sewer Development Fee            $92,200.00
(2) Sewer Lift Station Maintenance Fee            N/A
(3) Sewer Connection Fee       N/A
(4) Street Light Fee N/A
(5) Road Cut Fee N/A
(5) Drainage Control Fee (w/ Basin)  $16,000.00
(6) Drainage Control Fee (w/o Basin)             N/A
(7) Engineering Review Fee                $9,600.00
(8) Construction Inspection Fee              $10,100.00
(9) Administrative Review Fee    $3,300.00
(10) Geographical Information Systems Fee    $1,750.00
(11) Natural Resources Inventory & Analysis Fee       $490.73
(12) Parkland Improvement Fee       $652.58
(13) Tree Removal Fee    $1,262.90
(14) Warning Siren Fee    $1,600.00
(15) Parkland Review Fee       $652.58
(16) Parkland Dedication Fee  $24,207.91

Total            $171,364.12

IN WITNESS WHEREOF, the parties hereto have affixed their hands and seals at 
Lakeland, Tennessee, this _____ day of ____________________, 2024.

DEVELOPER:
EVERGREEN PD, LLC

CITY OF LAKELAND:

By:

Date:

ATTEST:
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APPROVED AS TO FORM:

By:

DATE APPROVED BY BOARD OF COMMISSIONERS:

DATE APPROVED BY BOARD OF SEWERAGE COMMISSIONERS:

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, a notary of public of the state and county mentioned, personally appeared 
_____________________, with whom I am personally acquainted, and who, upon oath, 
acknowledged himself to be ________________, the within named bargainer, a corporation, and 
that such officer, as such _____________, executed the foregoing instrument for the purpose 
therein contained, by personally signing the name of the corporation as managing partner, by 
himself as ___________.

Witness my hand and seal at office; this is the _____ day of _____, 20___.

Notary Public

My Commission Expires:
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EXHIBIT “A”
Subdivision Development Fees Worksheet
Evergreen PD Phase 2 32 Lots 12.629 Acres

Per Lot Fee
Sewer Development Fee (Dev Charge see Ord 08-119) $3,100.00 $99,200.00
Sewer  Lift Station Maintenance Fee (per lift  station) $110,000.00
Sewer Connection Fee (per connection) N/A
Drainage Control Fee w/basin (per lot) $500.00 $16,000.00
Drainage Control Fee wo/basin (per lot) $1,000.00 N/A
Engineering Review Fee (per lot) $300.00 $9,600.00
Construction Inspection Fee ($500 plus $300 per lot) $300.00 $10,100.00
Administrative Fee ($200 for 1st Lot and $100 per lot thereafter) Varies $3,300.00
Natural Resources Inventory Fee ($200 plus $25 per acre thereafter) Varies $490.73
Street Light Fee 100% of Cost N/A
Road Cut Fees $35.00
Warning Siren (per lot) $50.00 $1,600.00
Tree Removal Fee (per acre or fraction of $100.00 $1,262.90
disturbed area - maximum $10,000)
GIS Fee (per lot)$200 plus $50 per lot thereafter Varies $1,750.00
Parkland Improvement Fee (per lot) $100.00 $3,200.00
Parkland Review Fee $400+$20/acre $652.58

Total = $147,156.21

Acres/Lot = 0.39465625
Park Land Formula (D=LxAxPxM)
L=Number of Lots (D.U.) L = 32
A=Avg. Family Size - use 2.94 A = 2.94
P=Parkland Ratio use 0.010 (10 acres per 1000) P = 0.010
M=Density Multiplier from Table 2 of Sub. Regs M = 1.76

D=Dedication in acres D = 1.655808 Acres
Land Appraisal Value (per acre) $14,620.00 Payment in lieu of

Total Dollar Value Required in Lieu of Dedication = $24,207.91

Total Amount Due $171,364.12

Payment in Lieu

Total Due Sewer $99,200.00
Total Due General Fund $72,164.12
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - approving a development contract with Valleybrook 

Development, LLC & Seedtick, LLC, as a Joint Venture, to improve and 
develop the site into a road extension to be known as Seed Tick Road 
Extension. 

    
Staff Contact: Emily Harrell, City Engineer 
     
  
STAFF RECOMMENDATION 
City staff recommends the Board of Commissioners approve resolution R-165-2024. 
  
BUDGET IMPACT 
There is no budgetary impact related to this item. 
  
DISCUSSION 
The developers of Heathfield at Scotts Creek and Lakeland Meadows are responsible for the 
construction of Seed Tick Road from Highway 70 to Old Brownsville Road. The development 
contract includes construction of the road, storm sewer, and all utility extensions required for 
these developments. A security in the amount of $276,565.00 will be required to ensure public 
and common improvements are completed per the approved plans and specifications. 
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RESOLUTION R-165-2024

APPROVING A DEVELOPMENT CONTRACT WITH VALLEYBROOK 
DEVELOPMENT, LLC & SEEDTICK, LLC, AS A JOINT VENTURE, TO IMPROVE AND 

DEVELOP THE SITE INTO A ROAD EXTENSION TO BE KNOWN AS SEED TICK 
ROAD EXTENSION

 

WHEREAS, Developer is the owner of record of tracts of land zoned AG-Agriculture 
which contains approximately 2.351 acres, also identified by Parcel ID # 
LO150 00563, LO150 00564, LO150 00457C, and LO150 00541 in the 
official records of the Shelby County Recorder’s Office (“Extension Site”) 
and desires to improve and develop the Site a road Extension to be known 
as SEED TICK ROAD EXTENSION (“Extension”); and

WHEREAS, the City’s Municipal Planning Commission (“MPC”), has approved the 
subdivision plan submitted by Developer with respect to the Subdivision 
(“Preliminary Development Plan”); and,

WHEREAS, Developer is required to install, at its expense, public improvements, 
including, but not limited to, water lines, fire hydrants, sanitary sewer, 
underground electrical power and gas utilities, grading, storm water 
drainage system, streets, curbs, gutters, sidewalks, street name signs, 
traffic control devices and streetlights in connection with development of 
the Subdivision at its own cost; and,

WHEREAS, Developer may be required, pursuant to its application and MPC and/or 
the City’s Design Review Commission (“DRC”) approval, to install, at its 
expense, private improvements and amenities, including, but not limited 
to, private streets and alleys, fences, entrance treatments and signage, 
walls, lakes, playgrounds, swimming pools, tennis courts and other 
recreational facilities, common open space, walking trails, storm water 
retention and/or detention basins, landscaping and related irrigation 
systems, relative to said Subdivision, none of which shall be accepted for 
maintenance by the City; and,

WHEREAS, the City is willing to provide services to the Extension in accordance with 
the City’s standard policies and applicable rates; and,

WHEREAS, the City and Developer, by the terms of this Contract, desire to specify 
those detailed costs, division of responsibilities and maintenance and 
other conditions in addition to the Land Development Regulations and the 
Construction Plat/Plan, heretofore approved, according to State Statute 
by the MPC and/or the Board of Commissioners (“BOC”), said additional 
terms not to be considered as a variance from or modification to 
Regulations, plans or plat, as approved on the date of execution; and,

WHEREAS, this Contract is entered into by the City at the insistence of Developer 
upon the understanding that Developer shall remain fully responsible for 
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specific compliance with the requirement of the Land Development 
Regulations, the Technical Specifications of the City and the Construction 
Plat/Plan, duly prepared by Developer subject to review and 
recommendation of the City Engineer and the City Planner or person(s) 
designated by the City Manager; and,

WHEREAS, the City is willing to approve the Subdivision, and all property and/or all 
street dedications, subject to Developer’s compliance with any and all 
applicable Federal and State of Tennessee laws and local statutes, 
ordinances, codes, rules and/or regulations in addition to the specific 
conditions hereinafter set forth.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the Mayor is hereby authorized to execute a development contract with 
VALLEYBROOK DEVELOPMENT, LLC  AND SEEDTICK, LLC. as a joint venture, to 
improveand develop the site into a road extension to be known as SEED TICK ROAD 
EXTENSION.

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee on this 7th day of November 2024, the public welfare requiring it.

ATTEST:

Michele Dial Cheyenne Carter
Vice Mayor City Recorder
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        RESIDENTIAL EXTENSION
DEVELOPMENT CONTRACT

INTRODUCTION

THIS RESIDENTIAL EXTENSION DEVELOPMENT CONTRACT (“Contract”) is 
made and entered into this the _____ day of ______________, 2024, by and between 
VALLEYBROOK DEVELOPMENT, LLC  AND SEEDTICK, LLC. as a joint venture, both 
limited liability company organized and existing under the laws of the State of Tennessee 
(“Developer”), and THE CITY OF LAKELAND TENNESSEE, a municipality organized and 
existing under the laws of the State of Tennessee (“City”).

W I T N E S S E T H:

WHEREAS, Developer is the owner of record of a tract1 of land zoned AG-Agriculture 
which contains approximately 2.351 acres, also identified by Parcel ID # LO150 00563, LO150 
00564, LO150 00457C, and LO150 00541 in the official records of the Shelby County Recorder’s 
Office (“Extension Site”) and desires to improve and develop the Site into a road Extension to be 
known as SEED TICK ROAD EXTENSION (“Extension”); and

WHEREAS, the City’s Municipal Planning Commission (“MPC”), has approved the 
Extension plan submitted by Developer with respect to the Extension (“Preliminary Development 
Plan”); and

WHEREAS, Developer is required to install, at its expense, public improvements, 
including, but not limited to, water lines, fire hydrants, sanitary sewer, underground electrical 
power and gas utilities, grading, storm water drainage system, streets, curbs, gutters, sidewalks, 
street name signs, traffic control devices and street lights in connection with development of the 
Extension at its own cost; and

WHEREAS, Developer may be required, pursuant to its application and MPC and/or the 
City’s Design Review Commission (“DRC”) approval, to install, at its expense, private 
improvements and amenities, including, but not limited to, private streets and alleys, fences, 
entrance treatments and signage, walls, lakes, playgrounds, swimming pools, tennis courts and 
other recreational facilities, common open space, walking trails, storm water retention and/or 
detention basins, landscaping and related irrigation systems, relative to said Extension, none of 
which shall be accepted for maintenance by the City; and

WHEREAS, the City is willing to provide services to the Extension in accordance with 
the City’s standard policies and applicable rates; and

WHEREAS, the City and Developer, by the terms of this Contract, desire to specify those 
detailed costs, division of responsibilities and maintenance and other conditions in addition to the 

1 If Developer is not the owner of record of the Extension Site but has permission from the actual owner of record to 
develop same, the owner will be required to join Developer herein and all obligations imposed upon Developer 
hereunder shall be jointly and severally imposed on Developer and Owner.
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Land Development Regulations and the Construction Plat/Plan, heretofore approved, according to 
State Statute by the MPC and/or the Board of Commissioners (“BOC”), said additional terms not 
to be considered as a variance from or modification to Regulations, plans or plat, as approved on 
the date of execution; and

WHEREAS, this Contract is entered into by the City at the insistence of Developer upon 
the understanding that Developer shall remain fully responsible for specific compliance with the 
requirement of the Land Development Regulations, the Technical Specifications of the City and 
the Construction Plat/Plan, duly prepared by Developer subject to review and recommendation of 
the City Engineer and the City Planner or person(s) designated by the City Manager; and

WHEREAS, the City is willing to approve the Extension, and all property and/or all street 
dedications, subject to Developer’s compliance with any and all applicable Federal and State of 
Tennessee laws and local statutes, ordinances, codes, rules and/or regulations in addition to the 
specific conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the promises and mutual covenants of the 
parties herein contained and all other consideration herein recited, it is understood and agreed as 
follows:

GENERAL PROVISIONS

1. Construction Standards.  Developer shall construct the Extension in accordance 
with Construction plans approved by City Engineer on September 24, 2024, and if applicable, the 
requirements of the DRC, and in accordance with the requirements of (a) City Land Development 
Regulations; (b) City Zoning Ordinance and any other applicable Ordinances of the City; (c) City 
Design Guidelines; (d) the applicable building and fire safety regulations of Shelby County 
Tennessee.  Items (a) through (d) are hereby made a part of this Contract by reference as if fully 
set forth herein and are hereinafter referred to collectively as “Codes”.  References herein to said 
Codes are to those in effect on the date this Contract is approved.

Developer shall also construct the Project in accordance with the following standards and 
specifications, all of which are incorporated herein by reference as if fully set forth:

(a) The standards of the American Society of Testing Materials (ASTM);
(b) The requirements of the Office of Safety and Health Administration 

(OSHA);
(c) The requirements of the Federal Americans with Disabilities Act (ADA);
(d) The Standard Specifications for Road and Bridge Construction of the 

Tennessee Department of Transportation; and
(e) The Standards of the American National Standards Institute (ANSI).
(f) The requirements of the Tennessee Department of Environment and 

Conservation. 

All standards and specifications set forth above are those that are in effect on the date this Contract 
is approved.
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2. Inspection and Testing – Costs.  That Developer shall pay, on a monthly basis, the 
reasonable expenses of engineering inspection by the City Engineer or his designee, along with 
any laboratory testing expenses reasonably deemed necessary by the City Engineer and incurred 
for material testing and soil density and moisture content test, provided, however, that Developer 
shall remain fully responsible for construction to the approved design and quality control, and that 
the City Engineer is vested with the right of periodic inspections, final approval and stop work 
order as a measure of secondary or subsequent enforcement.

3. Approval of Extension Plans.  In addition to the approval of MPC, Developer shall, 
within three (3) years of receiving approval of the Preliminary Development Plan, also obtain the 
approval of the City Engineer for the initial phase Extension Construction Plans.  All construction 
relating to the Extension shall be subject to inspection and approval by the City until the end of 
the warranty period and release of Security.

OWNERSHIP

4. Developer agrees it shall have no claim, direct or implied, in the title or ownership 
of the public improvements, except sidewalks, specified in this contract that are to be dedicated to 
the City by virtue of the official recording of the Final Plat for the Extension and accepted (except 
for sidewalks) for perpetual maintenance by the City (the “Public Improvements”).  The City, upon 
Initial Acceptance [hereinafter defined] and Final Plat recording, will take full title to the Public 
Improvements.  Maintenance and or warranty responsibilities of the Developer prior to the end of 
the warranty period and release of Security are provided for hereinafter.

5. Developer agrees that it will not transfer ownership of the Extension Site without 
first providing the City with notice of when the transfer is to occur and the identity, current address 
and telephone number of the proposed Transferee.  If it is Transferee’s intention to develop the 
Extension in accordance with this Contract, Developer agrees to provide the City an Assumption 
Agreement by which Transferee agrees to perform the obligations required under this Contract and 
to provide the security needed to assure such performance.  Said Assumption Agreement will be 
subject to the approval of the BOC and City Attorney.  Unless the Assumption Agreement 
specifically so provides, Developer shall not be released from its obligations hereunder.  The City 
will not unreasonably withhold its consent with respect to the foregoing.

6. Developer understands that if it transfers the Extension site without first providing 
the notice of transfer and Assumption Agreement as required herein and receiving the approval of 
the BOC and City Attorney, it will be in breach of this Contract and the City may require that all 
work be stopped relative to the Extension and subject Developer to a declaration of fault.

7. Developer agrees to furnish, on demand, satisfactory evidence that it has the lawful 
right to enter into this Contract for the purposes herein contained.  Any security for Developer’s 
obligations hereunder is subject to the approval of the City Attorney.
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8. Duration of Obligations.  The obligations of Developer hereunder shall run with 
the Extension Site until Developer’s obligations have been fully met.  Any party taking title to the 
Extension Site, or any part thereof, shall take said real property subject to such obligations.

SECURITY

9. (a) Developer will furnish to the City, not later than the execution of this 
Contract by Developer, an estimate as to quantity and cost of all public and private improvements, 
on or off site (i.e., specific Design Review Commission requirements: brick walls and entrance 
treatments, landscaping, fencing, lighting, etc.) required by the City pursuant to MPC and/or DPC 
approval, with the exception of electrical power, water and gas utilities.

(b) Developer shall provide an Irrevocable Letter of Credit capable of 
presentation to the issuer in Shelby County, Tennessee, issued from a bank doing business, subject 
to service of process, and subject to both subject matter and personal jurisdiction in Shelby County, 
Tennessee, with no fixed expiration date, or other adequate security acceptable to the City 
(“Security”) in the amount of Two Hundred Seventy-Six Thousand Five Hundred Sixty-Five 
Dollars ($276,565.00) for all public and/or private internal improvements, plus a sum equal to the 
cost, as estimated by Developer and approved by the City Engineer, of improvements public or 
private required by the City pursuant to MPC and/or DRC approval but to be constructed or 
installed off of the Project Site.  It is the policy of the City to only accept as Security an Irrevocable 
Letter of Credit, cash or its equivalent.  The form and substance of any Irrevocable Letter of Credit 
is subject to the approval of the City Attorney.

(c) The Final Plat of the Extension site shall not be recorded with the Shelby 
County Register’s Office until the Extension has reached the level of Substantial Completion, as 
hereinafter defined.  At that time, upon application of Developer and approval of the BOC, the 
amount of Security may be reduced to the cost, as estimated by the City, of uncompleted 
requirements relative to the Extension plus a reasonable sum to cover Developer’s warranty 
obligations hereunder.

(d) Although the amount of the Security may be less than the total cost of 
completion by Developer of all of Developer’s obligations hereunder, it is understood and agreed 
that the Security, subject to its limit, is to furnish security for the performance of all of Developer’s 
obligations hereunder but that such obligations are not limited by the amount of such Security.  
The Security shall remain in force through the end of the warranty period, although Security may 
be reduced from time to time as provided herein.  All collection expenses, court costs and 
reasonable attorney’s fees incurred by the City in connection with collection under the Security 
shall be paid by Developer and such obligation shall be secured by the Security.  The City shall be 
entitled to recover the cost thereof, reasonable administrative fees, reasonable attorney’s fees and 
interest calculated on any unpaid balance at the rate of ten percent (10%) per annum until the 
unpaid balance is fully paid.

(e) Developer agrees that if the Security furnished to secure the obligations of 
Developer under this Contract, due to inflation and/or rising costs, previous errors in estimation, 
or otherwise, is inadequate to secure such obligations at the time an extension of time is sought, it 
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will provide additional security to bring the Security amount in line with current cost projections 
made by the City Engineer.

INSURANCE

10. (a) Developer, upon affixing its signature to this agreement, shall provide at no 
cost to the City, a policy or policies of insurance to the City from insurance companies acceptable 
to the City and licensed by the Tennessee State Insurance Commissioner to conduct business in 
the State of Tennessee with coverage limits as set forth below.  Said insurance policy or policies 
shall be evidenced by current original certificates and/or policies attached to this Contract and kept 
in full force and effect throughout the life of this Contract as required by the City.  Each certificate 
or policy shall require and state in writing that “thirty (30) days prior to cancellation or material 
changes in the policies, notice thereof shall be given to the City of Lakeland Tennessee by 
registered mail, return receipt requested.”

(b) Developer shall purchase and maintain commercial general liability 
insurance and umbrella liability insurance with minimum limits of $1,500,000.00 per occurrence 
and other insurance that shall insure against claims arising out of Developer’s performance under 
this Contract, whether such claims arise out of the actions of Developer, any subcontractor of the 
Developer, their employees, agents or independent contractors or anyone for whose acts any of 
them may be liable, including, without limitation:

(1) Claims brought under worker’s compensation in accordance with 
the Statutory Requirements and limits of the State of Tennessee.  “All States Endorsement” is 
required or a Certificate of the State Worker’s Compensation Board showing proof of ability to 
pay compensation directly; provided, however, if Developer has no employees who are eligible to 
be covered under worker’s compensation insurance, Developer shall not be required to furnish 
insurance against worker’s compensation but shall require the party(s) contracting with Developer 
to perform work on the Project Site to furnish evidence of such insurance for the employees of 
same as required above;

(2) Claims for the personal injury, occupational illness or death of 
Developer’s employees, if any;

(3) Claims for the personal injury, illness or death of any person other 
than Developer’s employees or agents;

(4) Claims for injury to or destruction of tangible property, including 
loss of use resulting there from;

(5) Claims for property damage or personal injury or death of any 
person arising out of the ownership, maintenance or use of any motor vehicle;

(6) Claims by third parties for personal injury and property damage 
arising out of Developer’s failure to comply with Developer’s obligations under this contract;
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(7) Premises and Operations;

(8) Independent Contractors;

(9) Products and Completed Operations;

(10) Blanket Contractual or its current equivalent policy language; 

(11) XCU (Explosion, Collapse and Underground) Coverage or its 
current equivalent policy language;

(12) Broad Form Property Damage or its current equivalent policy 
language;

(13) Commercial automobile liability insurance covering owned, hired 
and non-owned vehicles.

(c) The insurance coverage required by this paragraph shall include the 
coverage specified above with policy limits of not less than $1,500,000.00 Combined Single Limit 
general liability and $1,500,000.00 Combined Single Limit automobile liability (including, but not 
limited to, bodily injury (including death) and property damage) per occurrence.  These minimum 
limits may be met through a combination of primary and umbrella insurance policies.  The 
commercial general liability insurance coverage shall include completed “incident” as opposed to 
“claims made” insurance coverage and liability insurance applicable to Developer’s obligations 
under this Contract.  All such insurance shall remain in effect until the City issues its written notice 
of the release of Security of the completed Project.  In addition, Developer shall maintain 
“incident” as opposed to “claims made” insurance for at least one (1) year after the City issues its 
written notice of release of Security.  Developer shall furnish the City with evidence of the 
continuation of all such insurance at the time of issuance of the notice of release of Security.

(d) Prior to commencing any work on the Project, Developer will furnish to the 
City a certificate of insurance evidencing the required coverage.

(e) The furnishing of the aforesaid insurance shall not relieve Developer of its 
obligation to indemnify the City in accordance with the provisions of this Contract.

TIME SCHEDULE

11. (a) It is agreed by Developer and the City that this Contract shall become void 
and Developer will be in material breach of this Contract unless the following items are 
accomplished within one (1) year from the date of approval of this Contract by the BOC.  Items 
(1), (2), (3), and (4) below must be completed prior to starting Construction below.

(1) Signatures of Developer, and, if applicable, of Owner of the 
Extension Site, on two original copies of this Contract.
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(2) Signatures of Developer, and, if applicable, of Owner of the 
Extension Site, on two original copies of the Inspection and 
Maintenance Agreement for Private Stormwater Facilities.

(3) All fees paid to the City as specified herein.

(4) Security is received by the City as specified herein.

(5) Insurance certificate is received by the City as specified herein.

If items (1-5) above are completed within one year from the date of this Contract, 
Developer shall have one additional year to commence Construction.

“Construction” as used in this subsection is defined as the placing of construction materials in a 
permanent position and fastened permanently or extensive grading, including demolishing or 
removal of existing structures necessary for the development of the Extension.

(b) The failure of Developer to comply with the provisions of this paragraph 
shall, at the discretion of the City Manager, result in the approval of the City of Lakeland being 
withdrawn and the approvals of the MPC and, as applicable, the DRC similarly being withdrawn 
and of no further force and effect.

12. Developer shall substantially complete the Extension on a timely schedule and in 
an expeditious manner, with the date of Substantial Completion to be not later than four (4) years 
from the date the BOC approves this Contract.  The term “Substantial Completion” as used herein 
shall be when Developer has completed all required Public and Private Improvements to the 
Extension Site, specifically including but not limited to sanitary sewer (unless served by septic 
system), water, natural gas and electricity service to each lot, and all required off-site Public 
Improvements relative to the Extension as verified by the City Engineer and approved by the MPC.

(a) Developer agrees that if due to unforeseen circumstances it is unable to 
complete all work included in this Contract within the time specified herein, it will submit a written 
request for extension of the Contract period to the City at least sixty (60) days prior to the 
expiration of the existing Contract period, specifying the reason for its failure to complete the work 
as agreed, and a prospective date for such completion.

(b) The City will not unreasonably withhold approval of extensions of time 
where Developer has complied with the requirements of notice to the City and provided the 
required additional Security, if any is needed.

13. Developer agrees that its failure to follow the extension of time procedure provided 
herein shall constitute a breach of this Contract.  Developer agrees that should it fail to complete 
any part of the work outlined in this Contract in a good and workmanlike manner, as approved by 
the City Engineer, the City shall reserve the right to withhold and/or withdraw all building permits 
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and/or sewer service within the Extension until all items of this Contract have been fulfilled by 
Developer.

14. (a) It is agreed that after the date of Substantial Completion, as recommended 
by the City Engineer and approved by the BOC, the City will record the Final Plat (Mylar) of the 
Extension in the Register’s Office of Shelby County, Tennessee after Developer has submitted a 
Final Plat suitable for recording, provided the Security being held by the City to guarantee 
Developer’s obligations under this Contract is sufficient to cover the cost of the remaining required 
Public Improvements and the private improvements as estimated by Developer’s Engineer and 
approved by the City Engineer.  If the Security being held by the City is not sufficient, Developer 
shall increase same accordingly prior to the City recording the Final Plat.  The original Final Plat 
shall be retained by the City as a permanent record.  Developer shall be responsible for paying all 
recording costs.  Final Plat recording shall signify Initial Acceptance of the project.

(b) Developer shall provide the City with a copy of the Final Plat using State 
Plane Coordinate System with NAD – 83 datum on disk or CD in DXF format (AutoCAD Release 
14 or more current) prior to recording of the Final Plat of the Project.  All MTEXT must be 
exploded.

(c) Developer shall furnish as-built plans to the City on reproducible, stable 
mylar media.  Said plans shall show the sanitary sewer, storm drainage system, grading, water 
main and service lines and streets within the Extension before the City shall record the Final Plat 
of the Extension.  Departure from the original plans and specifications shall not be permitted 
without the approval of the City Engineer, the MPC, DRC, and BOC as necessary.  In addition to 
the plans furnished on reproducible mylar media, Developer shall provide a scanned copy of the 
as-built plans as a TIF image on CD and a DXF copy (AutoCAD Release 14 or more current) of 
the as-built plans on CD.

(d) Developer shall also furnish, in writing, the itemized as-built construction 
cost of all public improvements.

15. (a) Sidewalks.  Notwithstanding any provision to the contrary herein, 
Developer shall ultimately be responsible for the installation of all required sidewalks, at its 
expense, and will include in the Security an amount sufficient to insure installation of all required 
sidewalks.  All required sidewalks shall be completed, without defect and on a lot-by-lot basis, 
prior to the issuance of a Certificate of Occupancy (“C. O.”) to the owner of each lot.  Developer 
shall be responsible for repairing any latent defects in the sidewalks prior to the issuance of a 
Certificate of Occupancy (“C. O.”) to the owner of each lot.  (All references to sidewalks herein 
include required handicap ramps.)

(b) Curb and Gutter. All required curb and gutter must be completed and 
without defect prior to the issuance of a Certificate of Occupancy (“C. O.”) for the Extension.  
Developer shall also be responsible for repairing any latent defects and/or failures in the curb and 
gutter that occur, or first appear, after the issuance of the relevant C.O. and prior to the end of the 
warranty period and release of Security for the Extension.
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(c) Final Surface Asphalt. Developer shall furnish and install asphalt 
base and a final asphalt surface course (wearing surface) on all streets, public and private, as 
required hereunder in accordance with City specifications.

(1) The final surface (1.5”) shall not be installed until Seventy-Five 
Percent (75%) of the lots in the Extension are built upon or within 
four years after the issuance of the first building permit, whichever 
comes first, or as otherwise specified by the City.  

(2) Developer shall maintain all streets in accordance with the warranty 
provisions provided for herein.

(2) Developer shall make all necessary adjustments to manholes and 
valve boxes to meet finished surface grade and to repair subsurface 
or base repair, as required, in areas designated by the City prior to 
the application of the final asphalt surface.

WARRANTY

16. Developer and City agree that neither the final certificate of payment nor any 
provision of this Contract or its incorporated documents nor partial or entire occupancy of the 
Extension shall constitute an approval or acceptance of any work not performed in accordance 
with the Contract and its incorporated documents, nor relieve Developer of liability with respect 
to any express warranty or responsibility for faulty materials or workmanship.

17. (a) Developer is required to complete the Public Improvements, which are 
ultimately to be accepted by the City for perpetual maintenance, and all other improvements 
required by the City relative to the Extension, in accordance with the terms of this Contract.  
Further, Developer is to correct any defects or failures in all of such improvements that occur 
within one (1) year of the Final Plat recording.  Any defect first appearing within the applicable 
one (1) year period shall be required to be corrected by Developer; and thereafter Developer shall 
be required to correct any defect again occurring in or relating to what was previously corrected 
within a one (1) year period commencing from the date of approval by the City Engineer of such 
correction.  If the defect recurs within any one (1) year of its repair, Developer shall remain 
obligated to correct it until the condition is satisfactory to the City after one (1) year from the date 
of its last repair.  This Warranty does not diminish, but is in addition to, all other rights and 
liabilities assessed herein.

(b) No sooner than ten (10) months nor later than eleven (11) months after the 
Final Plat recording, Developer shall so notify the City Engineer and the City Engineer, or his/her 
designee, shall inspect the streets, curbs and gutters, sidewalks, storm drain system, detention 
basin, landscaping, irrigation, fencing and all other required improvements to determine any 
defects or failures of the same.  If no defects or failures are found, the City Engineer shall report 
the same to the BOC at a regular or special meeting within thirty (30) days of the date of said 
inspection.  The BOC, provided it agrees with the City Engineer, shall approve the final release of 
the Security, which shall constitute the end of the warranty period for the Extension.  If defects or 
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failures are found upon the aforesaid inspection, written notification outlining deficiencies to be 
corrected shall be provided to Developer along with the time period for corrections, not to exceed 
sixty (60) days.  Within seven (7) days of notification by Developer that such corrections have 
been made or the expiration of the time period, whichever occurs first, the City Engineer shall re-
inspect for correction of defects and failures.  If all deficiencies have not been corrected, the City 
Engineer shall provide an updated written notification of deficiencies and Developer shall have 
thirty (30) days to make the remaining corrections.  If all corrections are not made at this time, the 
City may demand payment on the Security, and, upon collection, shall proceed to make the 
corrections.  If and when Developer or the City, as the case may be, has corrected all failures and 
defects, and a period of one (1) year has expired from the date of such corrections without defects 
again appearing in the corrected work, the City Engineer shall report the same to the BOC at a 
regular or special meeting within thirty (30) days of the date of said re-inspection.  The BOC, 
provided it agrees with the City Engineer, shall approve the final release of the Security, which 
shall constitute the end of the warranty period for the Extension.

(c) It is the intention of the parties hereto that any Public Improvement required 
of Developer relative to the Extension which was found to be satisfactory by the City Engineer 
upon inspection as provided in Section 17 (b) shall thereafter be the obligation of the City to 
maintain.  However, any such improvement found to be unsatisfactory by the City Engineer upon 
the initial inspection as provided in Section 17 (b) or any later inspection made pursuant to Section 
17 (b) shall not be the obligation of the City to maintain until same remains satisfactory to the City 
for a period of one (1) year from the date it was inspected and found to be satisfactory by the City 
Engineer.

(d) At any time during the one (1) year warranty period beginning from the date 
of the Extension Final Plat recording, the City Engineer may recommend to the BOC that a portion 
of the Security be released based upon the City Engineer’s estimation of the needed Security to 
ensure that funds will be available to correct any then outstanding defects in the improvements or 
to correct any defects which have been corrected but may reoccur.

REQUIRED IMPROVEMENT AND RELATED FEES

WATER

18. Developer shall install, at its expense, all water mains, hydrants, valves and 
appurtenances to serve all lots within the Extension from the existing Memphis Light Gas & Water 
(MLGW) water system and to install, at its expense, water service lines and appurtenances from 
the water main to the meter center at the front property line of each lot.  Further, Developer shall 
pay all engineering, testing and laboratory costs incident to the water service in and to the 
Extension.  Additionally, Developer shall extend all water mains to within two feet of the property 
line of any roadways connecting to adjacent properties that may be served by said main(s).

19. Developer shall install at its expense fire hydrants throughout said Extension in 
accordance with the Shelby County Fire Code, and if not specified in said Code, the type and 
location of said hydrants is to be approved by the City Engineer.

Page 84 of 215



Page 11 of 22
______________ ___________________________
City of Lakeland Developer 1 / Developer 2

SANITARY SEWER

20. Developer shall pay to the City, the sum of ZERO DOLLARS ($0.00), which 
reflects the sewer development fee as required by Ordinance 07-105 and as amended in Ordinance 
08-119.

21. Developer shall install at its expense a State Board of Health and City approved 
sewerage system complete with pumping stations (as necessary), force main, sewer mains, 
manholes and appurtenances, within and without the limits of the Project and sewer laterals to the 
front of each lot within said Project.  Developer shall pay the cost of engineering, inspection, 
testing and laboratory costs incident to the sewer service in or to the Project.  Developer shall 
provide and install, at its expense, a State and City approved outfall sewage system complete with 
necessary sewer mains, manholes, and service laterals in the Project and pump stations and force 
mains as approved by the City Engineer upon approval of the plans and specifications for the 
Project.  Pump stations will not be allowed without specific approval from the City Engineer and 
the City Board of Sewerage Commissioners.  Said service lateral connections shall be extended to 
the surface inside of the property line and capped six (6) inches below the surface of the ground 
with a protective cap pipe placed over it and extending thirty (30) inches into the air.  Additionally, 
Developer shall extend all sewer mains to within two feet of the property line of all adjacent 
properties that may be served by said main(s).

22. Developer shall install at its expense a cellular based telemetry system as approved 
by the City of Lakeland, in accordance with specifications provided by City, on any and all sewer 
lift stations servicing said Project.  Additionally, Developer shall install and maintain, at its 
expense, a sight proof fence in conformance with a design plan approved by the DRC around the 
perimeter of any and all sewer lift stations on said Project.

STREETS

23. Developer agrees to dedicate and improve and/or construct, at no cost to the City, 
all public and/or private streets located within or required by this Extension and to comply with 
the road standards of the City to the satisfaction and approval of the City Engineer.

24. Developer shall bear the cost of all engineering, inspection and laboratory costs 
incurred by Developer and/or the City, incidental to the construction of street(s) to be constructed 
or improved pursuant to this Contract, including, but not limited to, material and density testing; 
and, if the City deems it necessary to have additional work of such nature performed, the Developer 
shall bear such costs also.

25. It is agreed and understood that if it is not necessary to change the existing grade, 
alignment or disturb the pavement of an existing street or road, Developer shall only be required 
to construct drainage, grade, gravel and pavement to match the existing pavement and construct 
sidewalks, curb and gutter as required.  If the existing grade and/or alignment are changed, 
Developer shall be required to grade, gravel and pave the full width of said street or road.

Page 85 of 215



Page 12 of 22
______________ ___________________________
City of Lakeland Developer 1 / Developer 2

26. Developer shall complete all grading within the street right-of-way before the 
public utilities are installed. 

27. Developer shall design and construct all private streets and roadways authorized 
within the Extension to standards equal to or greater than required by the Land Development 
Regulations and Technical Specifications of the City.

28. Developer and the City agree that easements for sanitary sewers, drainage and other 
required services may be located and utilized within private streets and shall be so noted on the 
Final Plat of said Extension.

29. Developer agrees that the City is not responsible for street repairs within private 
streets.  The responsibility for repairing private streets will be that of the property owners and/or 
property owner’s association and such responsibility shall be so noted on the Final Plat of said 
Extension.

SIDEWALKS

30. Developer shall furnish all labor and materials to construct and install all sidewalks 
and handicap ramps, at its expense, in accordance with the Land Development Regulations, 
Technical Specifications and the approved Development Plan.

STREET SIGNS, TRAFFIC CONTROL DEVICES, ETC.

31. Developer agrees to install, at its expense, permanent street signposts and markers 
at all street intersections in the Extension and to install, at its expense, traffic control devices, 
signage and striping relative to the Extension.  The location of street signs to be installed shall be 
approved by the City Engineer.  Variance from standard street sign type must be approved by the 
City.  All traffic control devices, signage and striping shall be installed as per City Extension 
Regulations, the Manual on Uniform Traffic Control Devices and approved by the City Engineer.

EROSION, SEDIMENT AND DEBRIS

32. Developer agrees that all drainage and related facilities, including, without 
limitation, ditch paving, bank protection and fencing adjacent to open ditches, made necessary by 
the development of the Extension are to be constructed by Developer according to plans and 
specifications approved by the City Engineer.

33. Developer agrees that it will provide necessary erosion control, including, but not 
limited to, seeding for gentle slopes (4 to 1 or less) and grass sod for steeper slopes, with special 
grading and terracing, to the specifications of the City Engineer.  All freshly excavated and 
embankment areas not covered with satisfactory vegetation shall be fertilized, mulched and seeded 
and/or sodded as required by the City Engineer to prevent erosion.  In the event the City Engineer 
determines that Developer is not providing necessary erosion control, the City Engineer shall 
officially notify Developer of the problem.  If Developer has not corrected the problem within 7 
days after notice, the City Engineer may make arrangements for the necessary materials, labor and 
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associated costs to eliminate the erosion problem, documenting all expenses, specifically including 
reasonable administrative expenses, incurred in performing the work.  Alternatively, the City 
reserves the right to issue a Stop Work Order on all work in progress within the bounds of the 
Extension until such time as Developer has corrected any erosion control deficiencies.  Prior to 
releasing any Security hereunder, all expenses incurred by the City relative to the foregoing shall 
be paid in full by Developer plus interest on any unpaid balance accruing at the rate of ten percent 
(10%) per annum.

34. Any and all unenclosed watercourses lying partially or wholly within the boundary 
of the Extension Site shall be constructed to an adequate cross section to provide design flow 
without threat of erosion or flooding of any property within the Extension Site or any off-site 
property.  Such watercourses shall be lined in a manner satisfactory to the City Engineer and any 
other agencies that may have jurisdiction.

35. All drainage structures necessary for the road plans affecting any watercourse lying 
partially or wholly within the Extension Site are to be provided by Developer.

DRAINAGE DESIGN AND RESPONSIBILITY

36. Developer shall pay to the City, the sum of ZERO DOLLARS ($0.00), which 
reflects the drainage control fee with detention as required by Ordinance 10-150.

37. Developer shall construct and install, at its expense, all storm water drainage 
channels, ditches and structures.  All drainage control fees shall be paid to the City, and a 
retention/detention storage basin, as required, with sufficient hydrologic capacity to control all 
surface and ground water originating within and upstream of the Extension shall be constructed as 
required by the City.  Said drainage system shall be designed such that the amount and rate of 
water from all sources leaving the Extension after full development shall not be significantly 
different after than before initiation of development unless approved by the City Engineer upon 
certification of a Professional Engineer registered in the State of Tennessee that the drainage 
system design and improvements upon full development of upstream and downstream properties, 
in accordance with the City’s Land Use Plan, are sufficient to accept surface and ground water 
reasonably expected to flow on the Extension and discharge all waters reasonably expected to flow 
from the Extension so as not to damage or flood properties nor to increase the established base 
flood elevation of the upstream or downstream portion of Flood Plain within or without the 
Extension.  Further, the adequacy of the drainage plan and construction thereof shall in all cases 
be certified by Developer’s engineer as indicated by his signature and seal affixed upon the Final 
Plat of said Extension prior to the Initial Acceptance by the City and recording of said Final Plat.

38. Developer shall provide to the City, and to each lot purchaser or builder, a 
coordinated grading and drainage plan designed to ensure proper drainage of all lots and building 
sites within the Extension.  Said plan shall be compatible with the overall drainage plan for the 
Extension and shall comply with the Extension Regulations.  Further, the Final Plat shall contain 
a notation stating that compliance with the Drainage Plan by individual lot owners and builders 
shall be a condition of the Building Permit issued by the City.
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39. That in any development that alters or revises the Flood Plain shown on the Flood 
Hazard Boundary Map issued by the Federal Emergency Management Region Office, Developer 
shall provide to the City a Development Permit issued by the Federal Insurance Administration 
Regional Office accepting said alteration or revision of the Flood Plain.  Further, until said 
Development Permit is provided, Developer shall not proceed with any work affecting the Flood 
Plain nor will the Final Plat of the Project be approved by the MPC.

40. Developer understands and agrees that the City, in its proprietary function, does not 
purport to specify the development layout nor the choice of available land uses; nor does the City 
design, construct, supervise nor certify the adequacy of the drainage improvements.

41. Developer understands and agrees that the City Engineer is not vested with any 
responsibility for the design of drainage improvements, nor is he required to determine drainage 
capacities, survey elevation, cross check adequacy nor specify the type and locations of drainage 
improvements; and in providing technical assistance, planning and review, the City does not 
commit itself to the construction, improvements or modification of the drainage system within or 
without the Extension.

42. Developer understands and agrees that it is the responsibility of Developer to 
properly anticipate, survey, design and construct all drainage improvements so that the Extension 
will not increase, alter or affect the flow of surface or channelized waters from or onto any property 
as to damage or flood any property or contribute to the same.

43. Developer understands and agrees that in providing technical assistance, planning 
and review, the City seeks to enforce its minimal governmental standards and does not relieve or 
accept any of Developer’s liability and responsibility to properly design and construct the 
Extension.

44. Developer further agrees to indemnify and hold harmless the City and the City 
Engineer from any loss or damage from any claim, cause of action or liability resulting in whole 
or part from the design, construction and/or installation of the Extension.  The aforesaid indemnity 
and hold harmless agreement include, without limitation, the reasonable expenses of the City 
incurred in defending itself against any matter covered by such indemnity agreement, including 
attorney fees and expenses of litigation.

45. As long as the City holds Security it reserves the right to use said Security for 
completion and/or repair of any drainage structure during the warranty period of the Extension 
served by said structure.

46. The Final Plat which is to be recorded shall contain provisions substantially similar 
to the following if the Extension is to be subject to covenants and restrictions imposed by the 
Developer and/or if any area of the Extension is to be maintained at the expense of a property 
owners association:

“The Covenants and Restrictions set out herein are private in nature and are not 
subject to enforcement by the City of Lakeland.
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The Developer will establish a not-for-profit property owners association (“POA”), 
which will have total responsibility for maintenance and repair of the common 
area(s) in the Extension after the present owner ceases such function.  In the event 
the present Owner of the property shown hereon fails to organize the POA, or, if, 
after its organization, it ceases to function or exist, then, in the event the City of 
Lakeland, in accordance with applicable law and/or ordinances, expends funds to 
maintain or repair the common area, the expenses thereof plus an administrative fee 
shall become a lien, on a pro rata basis and severally, on each lot shown hereon and 
may be enforced in accordance with law.  All owners of lots will be required to 
become members of the POA.”

ADMINISTRATIVE FEES

Engineering Review Fee

47. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($300 
per lot), which represents the engineering review fee as required by Ordinance 10-150, prior to the 
execution of this Contract.  

Construction Inspection Fee

48. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($500 
base fee plus $300 per lot), which sum represents the construction inspection fee required by 
Ordinance 10-150, which shall be paid prior to the execution of this Contract.  Neither observations 
by the City Engineer and Construction Inspectors, nor inspections, tests or approvals by others 
shall relieve the Developer from its obligation to perform work in accordance with the terms of 
this Contract.  Developer further agrees to pay a $50 re-inspection fee for each inspection after a 
Notice of Violation has issued, payable within ten (10) days of receipt of invoice.

Administrative Review Fee

49. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($200 
1st lot and $100 per lot thereafter), which represents the administrative review fee as required by 
Ordinance 10-150, prior to the execution of this Contract.

Geographical Information System (GIS) Fee

50. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($200 
plus $50 per lot thereafter), which represents the Geographical Information System (GIS) Fee as 
required by Ordinance 10-150.

Natural Resources Inventory/Analysis Fee (per acre)
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51. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($200 
plus $25 per acre thereafter), which represents the Natural Resources Inventory/Analysis Fee as 
required by Ordinance 10-150.  

Parkland Improvement Fee (per lot)

52. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($100 
per lot), which represents the Parkland Improvement Fee as required by Ordinance 10-150.

Tree Removal Fee (per acre)

53. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($100 
per acre or portion thereof, maximum $10,000), which represents the tree removal fee as required 
by Ordinance 10-150, prior to the execution of this Contract.  

Warning Siren Fee (per lot)

54. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($50 
per lot), which represents the Warning Siren Fee as required by Ordinance 10-150.

Parkland Review Fee (per acre)

55. Developer agrees to pay to the City the sum of ZERO DOLLARS ($0.00), ($400 
plus $20 per acre) which represents the Parkland Review/Development Fee as required by 
Ordinance 10-150.

MISCELLANEOUS CONDITIONS

56. Easements. Developer agrees that it will grant any and all necessary easements 
and rights-of-way across its property to effectuate the requirements of this Contract.  Any off-site 
easements and/or right-of-way required for the Extension must be obtained and furnished by 
Developer to the City and recorded prior to Contract approval.  Said easements and rights-of-way 
shall be in form, type, size and character acceptable to the City.  Developer shall grant and/or 
obtain and furnish said easements without expense to the City of Lakeland and will waive any 
claim for damages arising from the granting or obtaining thereof.

57. It is understood and agreed that the City is not and could not be expected to oversee, 
supervise and/or direct the construction of all construction and improvements contemplated 
hereunder.  Neither is the City Engineer vested with the original design responsibility nor the 
means to formally survey elevations, capacity, structural integrity, type, adequacy or the locations 
of improvements at every stage of the construction process.  The City Engineer is vested with the 
right of periodic inspections, final approval and stop work order as a measure of secondary or 
subsequent enforcement.  Developer now has and shall retain the responsibility to properly 
anticipate, survey, design and construct the development improvements and give full assurance 
that same shall not adversely affect the flow of surface water from or upon any property.  In 
providing technical assistance, plan and design review, the City does not and shall not relieve 
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Developer from or accept any liability from Developer.  Developer will provide his own Project 
Engineer whose duties and responsibilities are explained in the General Conditions of the City of 
Lakeland Construction Specifications.

58. In situations which may affect the safety or protection of persons, the work, or 
property at the Extension Site or adjacent thereto, Developer, without special instruction or 
authorization from the City, is obligated to act to prevent any and all threatened damage, injury or 
loss.  If the City has to use its resources to respond to situations which may affect the safety or 
protection of persons, the work, or property at the Extension Site or adjacent thereto, it is agreed 
that the City will keep a record of costs associated therewith, including without reservation 
reasonable administrative fees and expenses, and will be reimbursed by Developer.

59. Developer agrees that the City shall have the right to enter the Extension Site and 
make emergency repairs to any improvements when the health and safety of the general public 
requires it.  Developer will reimburse the City for reasonable cost, including without reservation 
reasonable administrative fees and expenses, incurred by it in making such repairs.

60. Developer agrees to secure all required permits for the demolition of structures on 
the subject property.  Developer further agrees that it will haul all scrap, buildings, materials, trees, 
debris, rubbish and other degradable materials to a permitted landfill on a timely basis and not 
bury, burn or cause to be burned, such materials or allow them to accumulate within the Extension 
Site or within the corporate limits of the City.

61. Developer agrees that should it default in performing any of its obligations under 
this Contract and it becomes necessary to engage an attorney to file necessary legal action to 
enforce provisions of this Contract or sue for any sums of money due and owing or liability arising 
incidental to the Contract, Developer will pay to the City reasonable attorney’s fees and expenses 
of litigation.

62. Prior to the release of Security for the Extension by the City, Developer shall deliver 
to the City an affidavit certifying that all subcontractors and material suppliers furnishing labor 
and/or material for the improvements required under this Contract have been paid in full.  The 
Developer shall also provide a release of all liens, and of the right to claim liens, from all sub-
contractors and material suppliers furnishing labor or materials for the development.

63. Developer shall be responsible for the cost of any and all relocation, adjustment, 
modification, installation and/or removal of utilities, streets, curbs, gutters, sidewalks, drainage 
and all other improvements made necessary by the development of the Extension, both on and off 
site.  All electrical utilities shall be installed underground unless expressly waived by the BOC 
upon written request to the DRC and after a recommendation by the DRC is submitted to the BOC.

64. Developer agrees to pay a “Payment in-Lieu-of or Dedication for Parkland” in the 
amount of ZERO DOLLARS ($0.00) as per Article II Neighborhood Development Regulations, 
Section D, 4.b. of the Lakeland Extension Regulations.
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65. Gas and Electric Service.  Developer shall install underground electric and natural 
gas service to the Extension in accordance with the electric and natural gas service policy specified 
by the agreement between the City and the Memphis Light, Gas and Water Division of the City of 
Memphis and City ordinances and/or policies in effect at the time of such installation.

66. Indemnity.  Developer will indemnify and hold the City harmless against all claims 
that may arise out of or result from Developer’s performance under this Contract, whether such 
claims arise out of the actions of Developer, any subcontractor of Developer, or anyone directly 
or indirectly employed or directed by either of them.  This indemnity agreement includes, without 
limitation, all tort claims, both intentional and otherwise, and all claims based upon any right of 
recovery for property damage, personal injuries, death, damages caused by downstream deposits, 
sediment or debris from drainage, damages resulting from Developer changing the volume or 
velocity of water leaving Developer’s property and entering upon the property of others, and 
claims under any statures, Federal or state, relative to water, drainage and/or wetlands, and 
reasonable attorney’s fees and costs incurred by the City in defending itself as a result of the 
aforesaid and/or enforcing this Contract.

67. Safety.  Developer shall maintain barricades, fences, guards and flagmen as 
reasonably necessary to ensure the safety of all persons at or near the Extension Site during 
construction.  All construction material, including, without limitation, mud, silt, dirt and gravel, 
shall be kept off existing streets at all times.  In the event such mud, silt, dirt, gravel or other 
construction material is washed, blown or carried into an existing street, Developer shall take 
immediate steps to remove such materials.  If Developer does not remove such materials after 
notification by the City, and the City deems it necessary to clean the affected streets, the Developer 
agrees to reimburse the City for all such cleaning expenses.

68. Construction Activity.  (a) Developer will not carry on or permit construction 
activity under this Contract earlier than 6:00 a.m. nor later than 7:00 p.m., Monday through 
Saturday, and no construction activity, other than emergency repairs, shall be carried out on 
Sundays.

(b) Developer agrees to include the language “all streets shall be kept clear and 
free of dirt and debris” in all contracts between Developer and the contractors, subcontractors, 
builders, etc., unless otherwise authorized in writing by the City Engineer.

(c) Developer shall provide the City with the name, address and phone number 
of person(s) to be contacted and responsible for correcting any of the requirements set forth above 
should the occasion arise to do so.

69. The use of any gender herein shall apply to all genders, the singular shall include 
the plural, and the plural shall include the singular, as the content and context may require.

70. If litigation ensues with respect to this Contract and the City prevails therein, the 
City shall be entitled to recover from Developer its reasonable attorney’s fees and the costs and 
expenses of such litigation, including reasonable attorney’s fees and the costs and expenses of such 
litigation related to any appeal.  The court(s) before which such litigation is pending shall 
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determine whether the City prevailed and the amount of such fees, costs, and expenses to be 
recovered by the City as a result of prevailing; and, if the City prevails in part, but not in whole, 
an equitable award of its attorney’s fees and expenses shall be made by the court(s).  The same 
provision as immediately aforesaid shall be applicable to any litigation necessary to establish the 
City’s right to recover under the Security.  The Security shall cover all Developer’s obligations 
under this Contract, including, without limitation, the obligation of Developer to pay the fees, costs 
and expenses of the City as provided for in this Section of the Contract.

71. Interpretation and Severability.  If any provision of this Contract is held to be 
unlawful, invalid or unenforceable under present or future laws effective during the terms hereof, 
such provisions shall be fully severable and this Contract shall be construed and enforced as if 
such unlawful, invalid or unenforceable provision was not a part of this contract.  Furthermore, if 
any provision of this Contract is capable of two constructions, one of which would render the 
provision void and the other which would render the provision valid, then the provision shall have 
the meaning that renders it valid.

72. Construction of Contract.  Each party has received and had the opportunity to 
review this Contract, and each party has had the opportunity, whether exercised or not, to have 
each respective party’s attorney review this Contract, and, accordingly, the normal rule of 
construction to the effect that any ambiguities are to be resolved against the drafting party shall 
not be employed in the interpretation of this Contract.

73. No Waiver.  The failure of the City to insist upon prompt and strict performance of 
any of the terms, conditions or undertakings of this Contract, or to exercise any right herein 
conferred, in any one or more instances, shall not be construed as a waiver of the same or any other 
term, condition, undertaking or right.

74. Amendments and Modification.  This Contract shall not be modified in any manner, 
except by an instrument in writing executed by or on behalf of all parties.

75. Authority to Execute.  City and Developer each warrant and represent that the party 
signing this Contract on behalf of each has authority to enter into this Contract and to bind the City 
and Developer, respectively, to the terms, covenants and conditions contained herein.  Each party 
shall deliver to the other, upon request, all documents reasonably requested by the other evidencing 
such authority, including a copy of all resolutions, consents or minutes reflecting the authority of 
persons or parties to enter into agreements on behalf of such party.

76. Notices.  All notices, demands and requests required or permitted by this Contract 
shall be in writing (including telecopy communications) and shall be sent by facsimile 
transmission, air or other courier, or hand delivery, as follows:
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(i) CITY
CITY OF LAKELAND
ATTN: CITY MANAGER
10001 HIGHWAY 70
LAKELAND, TN 38002
Telephone:  (901) 867-2717
Facsimile:  (901) 867-2063

With Required Copies To:
City Engineer; and
City Attorney
At same address as above.

(ii) DEVELOPER
VALLEYBROOK DEVELOPMENT, LLC  AND SEEDTICK, LLC 
AS A JOINT VENTURE PROJECT
8620 TRINITY RD., SUITE 202
CORDOVA, TN 38018
Telephone: (901) 870-0900

77. Any party to this Contract may change such party’s address for the purpose of 
notices, demands and requests required or permitted under this Contract by providing written 
notice of such change of address to the other party, which change of address shall only be effective 
when notice of the change is actually received by the party who thereafter sends any notice, 
demand or request.

78. Choice of Law.  This Contract is being execute and delivered and is intended to be 
performed in the State of Tennessee, and the laws (without regard to principles of conflicts of law) 
of the State of Tennessee shall govern the rights and duties of the parties hereto in the validity, 
construction, enforcement and interpretation hereof.

OVERALL FEE/COST SUMMARY 
(as more specifically set forth in Exhibit A hereto)
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(1) Sewer Development Fee                         N/A
(2) Sewer Lift Station Maintenance Fee            N/A
(3) Sewer Connection Fee       N/A
(4) Street Light Fee N/A
(5) Road Cut Fee N/A
(6) Drainage Control Fee (w/ Basin)             N/A
(7) Drainage Control Fee (w/o Basin)             N/A
(8) Engineering Review Fee                         N/A
(9) Construction Inspection Fee                         N/A
(10) Administrative Review Fee N/A
(11) Geographical Information Systems Fee             N/A
(12) Natural Resources Inventory & Analysis Fee     N/A
(13) Parkland Improvement Fee             N/A
(14) Tree Removal Fee             N/A
(15) Warning Siren Fee             N/A
(16) Parkland Review Fee             N/A
(17) Parkland Dedication Fee             N/A

Total                         N/A

IN WITNESS WHEREOF, the parties hereto have affixed their hands and seals at 
Lakeland, Tennessee, this _____ day of ____________________, 2024.

DEVELOPER:
VALLEYBROOK DEVELOPMENT, LLC  

  

_________________________________________

DEVELOPER:
SEEDTICK, LLC 

CITY OF LAKELAND:

By:
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Date:

ATTEST:

APPROVED AS TO FORM:

By:

DATE APPROVED BY BOARD OF COMMISSIONERS:

DATE APPROVED BY BOARD OF SEWERAGE COMMISSIONERS:

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, a notary of public of the state and county mentioned, personally appeared 
_____________________, with whom I am personally acquainted, and who, upon oath, 
acknowledged himself to be ________________, the within named bargainer, a corporation, and 
that such officer, as such _____________, executed the foregoing instrument for the purpose 
therein contained, by personally signing the name of the corporation as managing partner, by 
himself as ___________.

Witness my hand and seal at office; this is the _____ day of _____, 20___.

Notary Public

My Commission Expires:
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - approving a professional service agreement with 4FDesign, 

P.C. for the design of the Lakeland Community Center. 
    
Staff Contact: Emily Harrell, City Engineer 
     
  
STAFF RECOMMENDATION 
City staff recommends the Board of Commissioners approve Resolution R-169-2024. 
  
BUDGET IMPACT 
This expenditure is appropriated in the Fiscal Year 2025 Annual Budget for the General Fund. 
  
DISCUSSION 
The proposed Lakeland Community Center, located at 4822 Huff n Puff Road, is a 38,820 
square foot multi-use facility including an early learning childcare center, multipurpose 
gymnasium, workout studios, fitness spaces, aquatic training center, food distribution, and 
community meeting space. 
 
A Request for Qualifications was issued for professional engineering services on September 
26th, 2024. Six proposals were received and reviewed by the Consultant Selection Committee. 
4FDesign, P.C. was selected based on their qualifications, experience with Community Center 
projects and familiarity with USDA requirements. 
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RESOLUTION R-169-2024

APPROVING A PROFESSIONAL SERVICE AGREEMENT WITH 4FDESIGN, P.C. 
FOR THE DESIGN OF THE LAKELAND COMMUNITY CENTER

 

WHEREAS, the City of Lakeland, Tennessee (the “City”) desires to hire a firm for 
professional services related to the Lakeland Community Center; and,

WHEREAS, 4FDesign, P.C. submitted a proposal for professional services on the 
Lakeland Community Center; and, 

WHEREAS, 4FDesign, P.C. was selected by the consultant selection committee based 
on their qualifications to perform the work; and,

WHEREAS, funding is appropriated in the Fiscal Year 2025 Annual Budget for the 
General Fund:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland 
Tennessee, that the City Engineer is authorized to execute, a professional service 
agreement with 4FDesign, P.C. in the amount of One Million Five Hundred Forty-Five 
Thousand Two Hundred Thirty-One Dollars ($1,545,231.00) for the design of the 
Lakeland Community Center contingent on the following: 

1. Approval of the agreement from the United States Department of Agriculture 
(USDA); and, 

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee on this 7th day of November 2024, the public welfare requiring it.

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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` ŶabVXcaXde[̂cef]WeVgVZVXVce

h ea]fc[]\[ŶabVXcaXde[gYeVa[eĉiVace

j ekffZc_cWXYZ[YWl[YllVXV]WYZ[eĉiVace

m ]nWĉde[̂cef]WeVgVZVXVce

o a]eX[]\[Xbc[n]̂p

q a]fr̂VsbXe[YWl[ZVacWece

t aZYV_e[YWl[lVefkXce

u Xĉ_VWYXV]W[]̂[ekefcWeV]W

Uv _VeacZZYWc]ke[f̂]iVeV]We

UU a]_fcWeYXV]W
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ŶXVaZc[U[[[VWVXVYZ[VW\]̂_YXV]W
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J����y�~��N¦J¦Ä�NIy~N�²z��z�|N¥z��Nz���²�~N�z��~{{N{§��~{¾N���½~}N}���{¾N|³�N¥z�yN{§~�����}N{~��z�|¾NÅ�z}��{z²�ÅN
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IJKLMNOPQRLRSTQSUOVQNWQXULYUVQSQTNUPQNRPZQ[KPSXOLYU\]

_̂̀abcdèfg̀hafdigadjafdkigclfgmdkamianopqrasmttmdkqaùj̀cagdavggwf_s̀kgaxyxq

z{|}|}~{̂_̀a��k̀cxiawkgmfmbwg̀hah̀im�kawkhafdkigclfgmdkasmt̀igdk̀ahwg̀i�

}| �̀im�kab_wìasmt̀igdk̀ahwg̀i�amjawk��

ùj̀cagdavggwf_s̀kgax�xa�aydkf̀bglwta�cdèfgâms̀tmk̀

}� ydkigclfgmdkafdss̀kf̀s̀kgahwg̀�

aùj̀cagdavggwf_s̀kgax�xa�aydkf̀bglwta�cdèfgâms̀tmk̀
aaaaaaaaa
}� �l�igwkgmwtaydsbt̀gmdkahwg̀adcahwg̀i�

aùj̀cagdavggwf_s̀kgax�xa�aydkf̀bglwta�cdèfgâms̀tmk̀

}~ �g_̀casmt̀igdk̀ahwg̀i�

aùj̀cagdavggwf_s̀kgax�xa�aydkf̀bglwta�cdèfgâms̀tmk̀

z{|}|}�{̂_̀a��k̀camkg̀khiag_̀ajdttd�mk�abcdflc̀s̀kgawkhah̀tm�̀c�as̀g_dhajdcag_̀a�cdèfg�
I�OPURNW�QZPR�LOQ����QS�Q�LZ�PRNRNMPQ[NOQLKQUP�LRNSRPOQ�LURKS�RVQS�QYPTTQS�QSU�QKP��NKPZPUR�QWLKQS��PTPKSRPOQLKQ
WS�R�RKS�XQOP�N�UQSUOQ�LU�RK��RNLUVQZ�TRN�TPQ[NOQ�S�XS�P�VQLKQ��S�POQ�LU�RK��RNLU\]

�̀im�k��mh��lmth

z{|}|}�{̂_̀a��k̀cxiawkgmfmbwg̀ha�ligwmkw�t̀a��èfgm�̀ajdcag_̀a�cdèfg�
I�OPURNW�QSUOQOP��KN[PQR�PQ�YUPK��Q���RSNUS[TPQ�[�P�RNMPQWLKQR�PQJKL�P�RVQNWQSU�\]

��v

z{|}|}�}|{ jag_̀a��k̀camh̀kgmjm̀iawa�ligwmkw�t̀a��èfgm�̀�ag_̀a��k̀cawkhavcf_mg̀fgai_wttafdsbt̀g̀awkhamkfdcbdcwg̀av va
�dfls̀kga¡o¢£¤�o¢p¥�a�ligwmkw�t̀a�cdèfgia¡¦_m�mg�amkgdag_miav�c̀̀ s̀kgagdah̀jmk̀ag_̀ag̀csi�afdkhmgmdkiawkha
ìc�mf̀iac̀twg̀hagdag_̀a��k̀cxia�ligwmkw�t̀a��èfgm�̀qa ja¡o¢£�o¢p¥amiamkfdcbdcwg̀hamkgdag_miaw�c̀̀ s̀kg�ag_̀a��k̀ca
wkhavcf_mg̀fgai_wttamkfdcbdcwg̀ag_̀afdsbt̀g̀ha¡o¢£�o¢p¥amkgdag_̀aw�c̀̀ s̀kgia�mg_ag_̀afdkiltgwkgiawkhafdkgcwfgdcia
b̀cjdcsmk�aìc�mf̀iadca§dc̈amkawk�a�w�awiidfmwg̀ha�mg_ag_̀a�ligwmkw�t̀a��èfgm�̀q

z{|}|}©{̂_̀a��k̀camh̀kgmjm̀iag_̀ajdttd�mk�ac̀bc̀ìkgwgm�̀amkawffdchwkf̀a�mg_a�̀fgmdkaªqr�
I«N�RQUSZPVQSOOKP��VQSUOQLR�PKQ�LURS�RQNUWLKZSRNLU\]

¡smt�a¬wcc̀tt�a�¡
ymg�a¡k�mk̀ c̀
ymg�adja­ẅ t̀wkha
p¢¢¢pa¬m�_�w�a¥¢
­ẅ t̀wkh�â�ar®¢¢o
��ā¢p°®±¥°ª£p®
¡�̀_wcc̀tt²tẅ t̀wkhgkqdc�

z{|}|}³{̂_̀ab̀cidkiadcàkgmgm̀i�amkawhhmgmdkagdag_̀a��k̀cxiac̀bc̀ìkgwgm�̀�a�_dawc̀ac̀́ lmc̀hagdac̀�m̀�ag_̀avcf_mg̀fgxia
il�smggwtiagdag_̀a��k̀cawc̀awiajdttd�i�
I«N�RQUSZPVQSOOKP��VQSUOQLR�PKQ�LURS�RQNUWLKZSRNLU\]

��v
z{|}|}µ{̂_̀a��k̀cai_wttac̀gwmkag_̀ajdttd�mk�afdkiltgwkgiawkhafdkgcwfgdci�
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IJKLMNOPQRSNTRUPTNLMPMVLSNPWWXRLLSNPOWNYMZRXN[YOMP[MNKO\YXQPMKYO]̂

_̀ abcdbefgheijklgmhgbbno

pqrkshdrkctkuivbjigwx

IyPXPUXPzZLNWRTRMRŴ
_{ |c}cmni}fheijk~�n�br�o

pqrkshdrkctkuivbjigwx

_� lg�hncg�bgdijk~d�whb��lgmhgbbnhgmo

pqrkshdrkctkuivbjigwx

��̀_̀_̀��|fbk�nefhdbedkhwbgdhthb�kdfbktcjjc�hgmknb}nb�bgdidh�bkhgkieecnwigebk�hdfk~bedhcgk���o
IJKLMNOPQRSNPWWXRLLSNPOWNYMZRXN[YOMP[MNKO\YXQPMKYO]̂

�hefibjk�hgdbn�k�hebk�nb�hwbgd��nhgeh}ijk
���b�hmg
����k�fbbjh�k�nh�b�k~�hdbk���
�b�}fh��k|�k�����
�ok������������
lok�hefibj��t�wb�hmg

�bncgheik|ig�br�k�gdbnhcnk�b�hmgbn�~bghcnk�nc bedk�igimbn
���b�hmg
����k�fbbjh�k�nh�b�k~�hdbk���
�b�}fh��k|�k�����
�ok������������
lok�bncghei��t�wb�hmg

|nbk¡iger�k�nc bedk�igimbn
���b�hmg
����k�fbbjh�k�nh�b�k~�hdbk���
�b�}fh��k|�k�����
�ok������������
lokdnb��t�wb�hmg

��̀_̀_̀̀�|fbk�nefhdbedk�fijjknbdihgkdfbkecg��jdigd�khwbgdhthbwkhgk~bedhcg�k��������kigwk��������o
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IJ KLMNOPQNRLSKTUQTMMPV

WMXYZ[SK\[RP\]̂S__̀
abcdSeYZOfS̀YPgYPROMSK\UMSWPQhM
iMPjRTOY[T̂SklSmnomn

pqrIrIrrIsq̀YT]ZLORTO]SPMORQTM\SZT\MPSeZggLMjMTORLSeMPhQNM]V

Q̀hQLSKTUQTMMPQTUStSuQjLMvwxYPT
_RT\]NRgMSyPNfQOMNOStSuQjLMvwxYPT
yzZROQNSWM]QUTS{SegMNQRLOvSKTUQTMMPQTUStSuQjLMvwxYPT

pqrIrIrsq|OfMPS}TQOQRLS}T~YPjROQYTSYTS[fQNfSOfMSyUPMMjMTOSQ]S�R]M\V

l�y

pqrIsqkfMS|[TMPSRT\SyPNfQOMNOSjRvSPMLvSYTSOfMS}TQOQRLS}T~YPjROQYT�S�YOfSgRPOQM]̂SfY[MhMP̂SPMNYUTQ�MSOfROSOfMS}TQOQRLS
}T~YPjROQYTSjRvSjROMPQRLLvSNfRTUMSRT\̂SQTSOfROSMhMTÔSOfMS|[TMPSRT\SOfMSyPNfQOMNOS]fRLLSRggPYgPQROMLvSR\�Z]OSOfMS
yPNfQOMNO�]S]MPhQNM]̂S]NfM\ZLMS~YPSOfMSyPNfQOMNO�]S]MPhQNM]̂SRT\SOfMSyPNfQOMNO�]SNYjgMT]ROQYT�SkfMS|[TMPS]fRLLSR\�Z]OS
OfMS|[TMP�]S�Z\UMOS~YPSOfMS̀Y]OSY~SOfMS�YP�SRT\SOfMS|[TMP�]SRTOQNQgROM\S\M]QUTSRT\SNYT]OPZNOQYTSjQLM]OYTM]̂SR]S
TMNM]]RPv̂SOYSRNNYjjY\ROMSjROMPQRLSNfRTUM]SQTSOfMS}TQOQRLS}T~YPjROQYT�

pqrIJqkfMSgRPOQM]S]fRLLSRUPMMSZgYTSgPYOYNYL]SUYhMPTQTUSOfMSOPRT]jQ]]QYTSRT\SZ]MSY~S}T]OPZjMTO]SY~SeMPhQNMSYPSRTvSYOfMPS
QT~YPjROQYTSYPS\YNZjMTOROQYTSQTS\QUQORLS~YPj�SkfMSgRPOQM]S[QLLSZ]MSy}ySWYNZjMTOSK�bm�t�bom̂S�ZQL\QTUS
}T~YPjROQYTS�Y\MLQTUSRT\SWQUQORLSWRORSK�fQ�QÔSOYSM]OR�LQ]fSOfMSgPYOYNYL]S~YPSOfMS\MhMLYgjMTÔSZ]M̂SOPRT]jQ]]QYT̂SRT\S
M�NfRTUMSY~S\QUQORLS\ROR�

pqrIJIrqyTvSZ]MSY~̂SYPSPMLQRTNMSYT̂SRLLSYPSRSgYPOQYTSY~SRS�ZQL\QTUSQT~YPjROQYTSjY\MLS[QOfYZOSRUPMMjMTOSOYSgPYOYNYL]S
UYhMPTQTUSOfMSZ]MSY~̂SRT\SPMLQRTNMSYT̂SOfMSQT~YPjROQYTSNYTORQTM\SQTSOfMSjY\MLSRT\S[QOfYZOSfRhQTUSOfY]MSgPYOYNYL]S]MOS
~YPOfSQTSy}ySWYNZjMTOSK�bm�t�bom̂S�ZQL\QTUS}T~YPjROQYTS�Y\MLQTUSRT\SWQUQORLSWRORSK�fQ�QÔSRT\SOfMSPMzZQ]QOMS
y}ySWYNZjMTOSi�b��t�bom̂SXPY�MNOS�ZQL\QTUS}T~YPjROQYTS�Y\MLQTUSXPYOYNYLS�YPĵS]fRLLS�MSROSOfMSZ]QTUSYPSPMLvQTUS
gRPOv�]S]YLMSPQ]�SRT\S[QOfYZOSLQR�QLQOvSOYSOfMSYOfMPSgRPOvSRT\SQO]SNYTOPRNOYP]SYPSNYT]ZLORTO]̂SOfMSRZOfYP]SY~̂SYPSNYTOPQ�ZOYP]S
OŶSOfMS�ZQL\QTUSQT~YPjROQYTSjY\ML̂SRT\SMRNfSY~SOfMQPSRUMTO]SRT\SMjgLYvMM]�

�������qsqqq�����������q����������������
pqsIrqkfMSyPNfQOMNOS]fRLLSgPYhQ\MSgPY~M]]QYTRLS]MPhQNM]SR]S]MOS~YPOfSQTSOfQ]SyUPMMjMTO�SkfMSyPNfQOMNOSPMgPM]MTO]SOfROSQOS
Q]SgPYgMPLvSLQNMT]M\SQTSOfMS�ZPQ]\QNOQYTS[fMPMSOfMSXPY�MNOSQ]SLYNROM\SOYSgPYhQ\MSOfMS]MPhQNM]SPMzZQPM\S�vSOfQ]SyUPMMjMTÔS
YPS]fRLLSNRZ]MS]ZNfS]MPhQNM]SOYS�MSgMP~YPjM\S�vSRggPYgPQROMLvSLQNMT]M\S\M]QUTSgPY~M]]QYTRL]�

pqsIsqkfMSyPNfQOMNOS]fRLLSgMP~YPjSQO]S]MPhQNM]SNYT]Q]OMTOS[QOfSOfMSgPY~M]]QYTRLS]�QLLSRT\SNRPMSYP\QTRPQLvSgPYhQ\M\S�vS
RPNfQOMNO]SgPRNOQNQTUSQTSOfMS]RjMSYPS]QjQLRPSLYNRLQOvSZT\MPSOfMS]RjMSYPS]QjQLRPSNQPNZj]ORTNM]�SkfMSyPNfQOMNOS]fRLLS
gMP~YPjSQO]S]MPhQNM]SR]SM�gM\QOQYZ]LvSR]SQ]SNYT]Q]OMTOS[QOfS]ZNfSgPY~M]]QYTRLS]�QLLSRT\SNRPMSRT\SOfMSYP\MPLvSgPYUPM]]SY~S
OfMSXPY�MNO�

pqsIJqkfMSyPNfQOMNOS]fRLLSQ\MTOQ~vSRSPMgPM]MTOROQhMSRZOfYPQ�M\SOYSRNOSYTS�MfRL~SY~SOfMSyPNfQOMNOS[QOfSPM]gMNOSOYSOfMS
XPY�MNO�

pqsI�qK�NMgOS[QOfSOfMS|[TMP�]S�TY[LM\UMSRT\SNYT]MTÔSOfMSyPNfQOMNOS]fRLLSTYOSMTURUMSQTSRTvSRNOQhQOv̂SYPSRNNMgOSRTvS
MjgLYvjMTÔSQTOMPM]OSYPSNYTOPQ�ZOQYTSOfROS[YZL\SPMR]YTR�LvSRggMRPSOYSNYjgPYjQ]MSOfMSyPNfQOMNO�]SgPY~M]]QYTRLS
�Z\UjMTOS[QOfSPM]gMNOSOYSOfQ]SXPY�MNO�

pqsI�qkfMSyPNfQOMNOS]fRLLSjRQTORQTSOfMS~YLLY[QTUSQT]ZPRTNMSZTOQLSOMPjQTROQYTSY~SOfQ]SyUPMMjMTO�S}~SRTvSY~SOfMS
PMzZQPMjMTO]S]MOS~YPOfS�MLY[SRPMSQTSR\\QOQYTSOYSOfMSOvgM]SRT\SLQjQO]SOfMSyPNfQOMNOSTYPjRLLvSjRQTORQT]̂SOfMS|[TMPS]fRLLS
gRvSOfMSyPNfQOMNOSR]S]MOS~YPOfSQTSeMNOQYTSoo�a�
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IJKLMLNJOPQQRSTUVWXYRZRSVWX[UV\UWU]̂X_U]̀XaPWUT̂XWUQU]bXPcXZP]XWRbbX]̀VZXd_PXeUWWUPZXfPWWVSbXghXijkkkjkkkXlXcPSXRVT̀X
PTTmSSRZTRXVZnXoPmSXeUWWUPZXfPWWVSbXghXpjkkkjkkkXlXUZX]̀RXVqqSRqV]RXcPSX\PnUŴXUZrmŜXVZnXaSPaRS]̂XnVQVqRs

IJKLMLKJtm]PQP\UWRX[UV\UWU]̂XTPuRSUZqXuR̀UTWRbXP_ZRnjXVZnXZPZvP_ZRnXuR̀UTWRbXmbRnjX\̂X]̀RXtST̀U]RT]X_U]̀XaPWUT̂X
WUQU]bXPcXZP]XWRbbX]̀VZXwZRXeUWWUPZXfPWWVSbXghXxjkkkjkkkXlXaRSXVTTUnRZ]XcPSX\PnUŴXUZrmŜjXnRV]̀XPcXVẐXaRSbPZjXVZnX
aSPaRS]̂XnVQVqRXVSUbUZqXPm]XPcX]̀RXP_ZRSb̀UajXQVUZ]RZVZTRXVZnXmbRXPcX]̀PbRXQP]PSXuR̀UTWRbjXVWPZqX_U]̀XVẐXP]̀RSX
b]V]m]PSUŴXSRymUSRnXVm]PQP\UWRXTPuRSVqRs

IJKLMLzJd̀RXtST̀U]RT]XQV̂XVT̀URuRX]̀RXSRymUSRnXWUQU]bXVZnXTPuRSVqRXcPSXOPQQRSTUVWXYRZRSVWX[UV\UWU]̂XVZnXtm]PQP\UWRX
[UV\UWU]̂X]̀SPmq̀XVXTPQ\UZV]UPZXPcXaSUQVŜXVZnXR{TRbbXPSXmQ\SRWWVXWUV\UWU]̂XUZbmSVZTRjXaSPuUnRnXbmT̀XaSUQVŜXVZnX
R{TRbbXPSXmQ\SRWWVXWUV\UWU]̂XUZbmSVZTRXaPWUTURbXSRbmW]XUZX]̀RXbVQRXPSXqSRV]RSXTPuRSVqRXVbX]̀RXTPuRSVqRbXSRymUSRnXmZnRSX
|RT]UPZbXis}sxXVZnXis}sijXVZnXUZXZPXRuRZ]Xb̀VWWXVẐXR{TRbbXPSXmQ\SRWWVXWUV\UWU]̂XUZbmSVZTRXaSPuUnRXZVSSP_RSXTPuRSVqRX
]̀VZX]̀RXaSUQVŜXaPWUT̂sXd̀RXR{TRbbXaPWUT̂Xb̀VWWXZP]XSRymUSRX]̀RXR{̀Vmb]UPZXPcX]̀RXmZnRSŴUZqXWUQU]bXPZŴX]̀SPmq̀X]̀RX
VT]mVWXaV̂QRZ]X\̂X]̀RXmZnRSŴUZqXUZbmSRSbs

IJKLML~J�PS�RSb�XOPQaRZbV]UPZXV]Xb]V]m]PŜXWUQU]bs

IJKLMLMJ�QaWP̂RSb�X[UV\UWU]̂X_U]̀XaPWUT̂XWUQU]bXZP]XWRbbX]̀VZXXwZRXeUWWUPZXfPWWVSbXghXxjkkkjkkkXlXRVT̀XVTTUnRZ]jXXXwZRX
eUWWUPZXfPWWVSbXghXxjkkkjkkkXlXRVT̀XRQaWP̂RRjXVZnXXwZRXeUWWUPZXfPWWVSbXghXxjkkkjkkkXlXaPWUT̂XWUQU]s

IJKLML�J�SPcRbbUPZVWX[UV\UWU]̂XTPuRSUZqXZRqWUqRZ]XVT]bjXRSSPSbXVZnXPQUbbUPZbXUZX]̀RXaRScPSQVZTRXPcXaSPcRbbUPZVWXbRSuUTRbX
_U]̀XaPWUT̂XWUQU]bXPcXZP]XWRbbX]̀VZXd_PXeUWWUPZXfPWWVSbXghXijkkkjkkkXlXaRSXTWVUQXVZnXoPmSXeUWWUPZXfPWWVSbXghXpjkkkjkkkX
lXUZX]̀RXVqqSRqV]Rs

IJKLML�J����������J�������J�����������LJdPX]̀RXcmWWRb]XR{]RZ]XaRSQU]]RnX\̂XWV_jX]̀RXtST̀U]RT]Xb̀VWWXTVmbRX]̀RXaSUQVŜXVZnX
R{TRbbXPSXmQ\SRWWVXaPWUTRbXcPSXOPQQRSTUVWXYRZRSVWX[UV\UWU]̂XVZnXtm]PQP\UWRX[UV\UWU]̂X]PXUZTWmnRX]̀RXw_ZRSXVbXVZX
VnnU]UPZVWXUZbmSRnXcPSXTWVUQbXTVmbRnXUZX_̀PWRXPSXUZXaVS]X\̂X]̀RXtST̀U]RT]�bXZRqWUqRZ]XVT]bXPSXPQUbbUPZbsXd̀RXVnnU]UPZVWX
UZbmSRnXTPuRSVqRXb̀VWWX\RXaSUQVŜXVZnXZPZvTPZ]SU\m]PŜX]PXVẐXPcX]̀RXw_ZRS�bXUZbmSVZTRXaPWUTURbXVZnXb̀VWWXVaaŴX]PX
\P]̀XPZqPUZqXVZnXTPQaWR]RnXPaRSV]UPZbs

IJKLML�Jd̀RXtST̀U]RT]Xb̀VWWXaSPuUnRXTRS]UcUTV]RbXPcXUZbmSVZTRX]PX]̀RXw_ZRSX]̀V]XRuUnRZTRXTPQaWUVZTRX_U]̀X]̀RX
SRymUSRQRZ]bXUZX]̀UbX|RT]UPZXis}s

�������JzJJJ�����J��J��������� �J¡����J���¢����
IJzLNXd̀RXtST̀U]RT]�bX£VbUTX|RSuUTRbXTPZbUb]XPcX]̀PbRXnRbTSU\RnXUZX]̀UbXtS]UTWRX¤XVZnXUZTWmnRXmbmVWXVZnXTmb]PQVŜX
b]SmT]mSVWjXQRT̀VZUTVWjXVZnXRWRT]SUTVWXRZqUZRRSUZqXbRSuUTRbsX|RSuUTRbXZP]XbR]XcPS]̀XUZX]̀UbXtS]UTWRX¤XVSRX|maaWRQRZ]VWXPSX
tnnU]UPZVWX|RSuUTRbs

IJzLNLNXd̀RXtST̀U]RT]Xb̀VWWXQVZVqRX]̀RXtST̀U]RT]�bXbRSuUTRbjXSRbRVST̀XVaaWUTV\WRXnRbUqZXTSU]RSUVjXV]]RZnX�SPrRT]X
QRR]UZqbjXTPQQmZUTV]RX_U]̀XQRQ\RSbXPcX]̀RX�SPrRT]X]RVQjXVZnXSRaPS]XaSPqSRbbX]PX]̀RXw_ZRSs

IJzLNLKXd̀RXtST̀U]RT]Xb̀VWWXTPPSnUZV]RXU]bXbRSuUTRbX_U]̀X]̀PbRXbRSuUTRbXaSPuUnRnX\̂X]̀RXw_ZRSXVZnX]̀RXw_ZRS�bX
TPZbmW]VZ]bsXd̀RXtST̀U]RT]Xb̀VWWX\RXRZ]U]WRnX]PXSRŴXPZjXVZnXb̀VWWXZP]X\RXSRbaPZbU\WRXcPSjX]̀RXVTTmSVT̂jXTPQaWR]RZRbbjXVZnX
]UQRWUZRbbXPcjXbRSuUTRbXVZnXUZcPSQV]UPZXcmSZUb̀RnX\̂X]̀RXw_ZRSXVZnX]̀RXw_ZRS�bXTPZbmW]VZ]bsXd̀RXtST̀U]RT]Xb̀VWWX
aSPuUnRXaSPQa]X_SU]]RZXZP]UTRX]PX]̀RXw_ZRSXUcX]̀RXtST̀U]RT]X\RTPQRbXV_VSRXPcXVẐXRSSPSjXPQUbbUPZjXPSXUZTPZbUb]RZT̂XUZX
bmT̀XbRSuUTRbXPSXUZcPSQV]UPZs

IJzLNLzXtbXbPPZXVbXaSVT]UTV\WRXVc]RSX]̀RXnV]RXPcX]̀UbXtqSRRQRZ]jX]̀RXtST̀U]RT]Xb̀VWWXbm\QU]XcPSX]̀RXw_ZRS�bXVaaSPuVWXVX
bT̀RnmWRXcPSX]̀RXaRScPSQVZTRXPcX]̀RXtST̀U]RT]�bXbRSuUTRbsXd̀RXbT̀RnmWRXUZU]UVWŴXb̀VWWXUZTWmnRXVZ]UTUaV]RnXnV]RbXcPSX]̀RX
TPQQRZTRQRZ]XPcXTPZb]SmT]UPZXVZnXcPSX|m\b]VZ]UVWXOPQaWR]UPZXPcX]̀RX�PS�XVbXbR]XcPS]̀XUZX]̀RX¥ZU]UVWX¥ZcPSQV]UPZsXd̀RX
bT̀RnmWRXb̀VWWXUZTWmnRXVWWP_VZTRbXcPSXaRSUPnbXPcX]UQRXSRymUSRnXcPSX]̀RXw_ZRS�bXSRuUR_jXcPSX]̀RXaRScPSQVZTRXPcX]̀RX
w_ZRS�bXTPZbmW]VZ]bjXVZnXcPSXVaaSPuVWXPcXbm\QUbbUPZbX\̂XVm]̀PSU]URbX̀VuUZqXrmSUbnUT]UPZXPuRSX]̀RX�SPrRT]sXwZTRX
VaaSPuRnX\̂X]̀RXw_ZRSjX]UQRXWUQU]bXRb]V\WUb̀RnX\̂X]̀RXbT̀RnmWRXb̀VWWXZP]jXR{TRa]XcPSXSRVbPZV\WRXTVmbRjX\RXR{TRRnRnX\̂X
]̀RXtST̀U]RT]XPSXw_ZRSsX�U]̀X]̀RXw_ZRS�bXVaaSPuVWjX]̀RXtST̀U]RT]Xb̀VWWXVnrmb]X]̀RXbT̀RnmWRjXUcXZRTRbbVŜjXVbX]̀RX�SPrRT]X
aSPTRRnbXmZ]UWX]̀RXTPQQRZTRQRZ]XPcXTPZb]SmT]UPZs
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IJKLMLNOPQROSTUQVWRUWOXQYZZO[\WO]ROTRX̂\[XV]ZRO_\TOY[Òa[RTbXOcVTRUWVdRO\TOXe]XWVWeWV\[fO\TO_\TOWQRÒa[RTbXOYUUR̂WY[URO
\_O[\[gU\[_\ThV[iOj\TkfOhYcRO\TOiVdR[OaVWQ\eWOWQROSTUQVWRUWbXOaTVWWR[OŶ T̂\dYZl

IJKLMLmOPQROSTUQVWRUWOXQYZZOU\[WYUWOi\dRT[hR[WYZOYeWQ\TVWVRXOTRneVTRcOW\OŶ T̂\dROWQROo\[XWTeUWV\[Op\UehR[WXOY[cO
R[WVWVRXÔT\dVcV[iOeWVZVWqOXRTdVURXOW\OWQROrT\sRUWlOPQROSTUQVWRUWOXQYZZOTRX̂\[cOW\OŶ ẐVUY]ZROcRXVi[OTRneVTRhR[WXO
Vĥ \XRcO]qOWQ\XROYeWQ\TVWVRXOY[cOR[WVWVRXl

IJKLMLtOPQROSTUQVWRUWOXQYZZOYXXVXWOWQRÒa[RTOV[OU\[[RUWV\[OaVWQOWQRÒa[RTbXOTRX̂\[XV]VZVWqO_\TO_VZV[iOc\UehR[WXO
TRneVTRcO_\TOWQROŶ T̂\dYZO\_Oi\dRT[hR[WYZOYeWQ\TVWVRXOQYdV[iOseTVXcVUWV\[O\dRTOWQROrT\sRUWl

IJKLuJvwxyz{|}wJ~y�}��J�x{�yJvy��}wy�
IJKLuLMOPQROSTUQVWRUWOXQYZZOTRdVRaOWQRÔT\iTYhOY[cO\WQRTOV[_\ThYWV\[O_eT[VXQRcO]qOWQRÒa[RTfOY[cOXQYZZOTRdVRaOZYaXfO
U\cRXfOY[cOTRieZYWV\[XOŶ ẐVUY]ZROW\OWQROSTUQVWRUWbXOXRTdVURXl

IJKLuLuOPQROSTUQVWRUWOXQYZZÔTR̂YTROYÔTRZVhV[YTqORdYZeYWV\[O\_OWQRÒa[RTbXÔT\iTYhfOXUQRceZRfO]eciRWO_\TOWQROo\XWO\_O
WQROj\TkfOrT\sRUWOXVWRfOWQRÔT\̂\XRcÔT\UeTRhR[WOY[cOcRZVdRTqOhRWQ\cfOY[cO\WQRTO�[VWVYZO�[_\ThYWV\[fORYUQOV[OWRThXO\_O
WQRO\WQRTfOW\OYXURTWYV[OWQROTRneVTRhR[WXO\_OWQROrT\sRUWlOPQROSTUQVWRUWOXQYZZO[\WV_qOWQRÒa[RTO\_O���OY[qOV[U\[XVXWR[UVRXO
cVXU\dRTRcOV[OWQROV[_\ThYWV\[fOY[cO���O\WQRTOV[_\ThYWV\[O\TOU\[XeZWV[iOXRTdVURXOWQYWOhYqO]ROTRYX\[Y]ZqO[RRcRcO_\TOWQRO
rT\sRUWl

IJKLuLKOPQROSTUQVWRUWOXQYZZÔTRXR[WOVWXÔTRZVhV[YTqORdYZeYWV\[OW\OWQRÒa[RTOY[cOXQYZZOcVXUeXXOaVWQOWQRÒa[RTO
YZWRT[YWVdROŶ T̂\YUQRXOW\OcRXVi[OY[cOU\[XWTeUWV\[O\_OWQROrT\sRUWlOPQROSTUQVWRUWOXQYZZOTRYUQOY[Oe[cRTXWY[cV[iOaVWQOWQRO
à[RTOTRiYTcV[iOWQROTRneVTRhR[WXO\_OWQROrT\sRUWl

IJKLuLNO�YXRcO\[OWQROrT\sRUWOTRneVTRhR[WXOYiTRRcOê\[OaVWQOWQRÒa[RTfOWQROSTUQVWRUWOXQYZZÔTR̂YTROY[cÔTRXR[WfO_\TOWQRO
à[RTbXOŶ T̂\dYZfOYÔTRZVhV[YTqOcRXVi[OVZZeXWTYWV[iOWQROXUYZROY[cOTRZYWV\[XQV̂O\_OWQROrT\sRUWOU\ĥ \[R[WXl

IJKLuLmO�YXRcO\[OWQRÒa[RTbXOŶ T̂\dYZO\_OWQRÔTRZVhV[YTqOcRXVi[fOWQROSTUQVWRUWOXQYZZÔTR̂YTRO�UQRhYWVUOpRXVi[O
p\UehR[WXO_\TOWQRÒa[RTbXOŶ T̂\dYZlOPQRO�UQRhYWVUOpRXVi[Op\UehR[WXOXQYZZOU\[XVXWO\_OcTYaV[iXOY[cO\WQRTO
c\UehR[WXOV[UZecV[iOYOXVWRÔZY[fOV_OŶ T̂\̂TVYWRfOY[cÔTRZVhV[YTqO]eVZcV[iÔZY[XfOXRUWV\[XOY[cORZRdYWV\[X�OY[cOhYqO
V[UZecROX\hROU\h]V[YWV\[O\_OXWecqOh\cRZXfÔRTX̂RUWVdROXkRWUQRXfO\TOcViVWYZOTR̂TRXR[WYWV\[XlOrTRZVhV[YTqOXRZRUWV\[XO\_O
hYs\TO]eVZcV[iOXqXWRhXOY[cOU\[XWTeUWV\[OhYWRTVYZXOXQYZZO]RO[\WRcO\[OWQROcTYaV[iXO\TOcRXUTV]RcOV[OaTVWV[il

IJKLuLmLMOPQROSTUQVWRUWOXQYZZOU\[XVcRTOXeXWYV[Y]ZROcRXVi[OYZWRT[YWVdRXfOXeUQOYXOhYWRTVYZOUQ\VURXOY[cO]eVZcV[iO
\TVR[WYWV\[fOW\iRWQRTOaVWQO\WQRTOU\[XVcRTYWV\[XO]YXRcO\[ÔT\iTYhOY[cOYRXWQRWVUXfOV[OcRdRZ\̂V[iOYOcRXVi[OWQYWOVXO
U\[XVXWR[WOaVWQOWQRÒa[RTbXÔT\iTYhfOXUQRceZROY[cO]eciRWO_\TOWQROo\XWO\_OWQROj\TklOPQRÒa[RTOhYqO\]WYV[Oh\TRO
YcdY[URcOXeXWYV[Y]ZROcRXVi[OXRTdVURXOYXOYO�ê ẐRhR[WYZO�RTdVUROe[cRTO�RUWV\[O�l�l�l

IJKLuLmLuOPQROSTUQVWRUWOXQYZZOU\[XVcRTOWQROdYZeRO\_OYZWRT[YWVdROhYWRTVYZXfO]eVZcV[iOXqXWRhXOY[cORneV̂hR[WfOW\iRWQRTO
aVWQO\WQRTOU\[XVcRTYWV\[XO]YXRcO\[ÔT\iTYhOY[cOYRXWQRWVUXfOV[OcRdRZ\̂V[iOYOcRXVi[O_\TOWQROrT\sRUWOWQYWOVXOU\[XVXWR[WO
aVWQOWQRÒa[RTbXÔT\iTYhfOXUQRceZRfOY[cO]eciRWO_\TOWQROo\XWO\_OWQROj\Tkl

IJKLuLtOPQROSTUQVWRUWOXQYZZOXe]hVWOW\OWQRÒa[RTOY[ORXWVhYWRO\_OWQROo\XWO\_OWQROj\TkÔTR̂YTRcOV[OYUU\TcY[UROaVWQO
�RUWV\[O�l�l

IJKLuL�OPQROSTUQVWRUWOXQYZZOXe]hVWOWQRO�UQRhYWVUOpRXVi[Op\UehR[WXOW\OWQRÒa[RTfOY[cOTRneRXWOWQRÒa[RTbXOŶ T̂\dYZl

IJKLKJ~y�}��J~y�y���zy�|J�x{�yJvy��}wy�
IJKLKLMO�YXRcO\[OWQRÒa[RTbXOŶ T̂\dYZO\_OWQRO�UQRhYWVUOpRXVi[Op\UehR[WXfOY[cO\[OWQRÒa[RTbXOYeWQ\TV�YWV\[O\_OY[qO
YcseXWhR[WXOV[OWQROrT\sRUWOTRneVTRhR[WXOY[cOWQRO]eciRWO_\TOWQROo\XWO\_OWQROj\TkfOWQROSTUQVWRUWOXQYZZÔTR̂YTROpRXVi[O
pRdRZ\̂hR[WOp\UehR[WXO_\TOWQRÒa[RTbXOŶ T̂\dYZlOPQROpRXVi[OpRdRZ\̂hR[WOp\UehR[WXOXQYZZOVZZeXWTYWROY[cOcRXUTV]RO
WQROcRdRZ\̂hR[WO\_OWQROŶ T̂\dRcO�UQRhYWVUOpRXVi[Op\UehR[WXOY[cOXQYZZOU\[XVXWO\_OcTYaV[iXOY[cO\WQRTOc\UehR[WXO
V[UZecV[iÔZY[XfOXRUWV\[XfORZRdYWV\[XfOWq̂VUYZOU\[XWTeUWV\[OcRWYVZXfOY[cOcVYiTYhhYWVUOZYq\eWXO\_O]eVZcV[iOXqXWRhXOW\O_V�O
Y[cOcRXUTV]ROWQROXV�ROY[cOUQYTYUWRTO\_OWQROrT\sRUWOYXOW\OYTUQVWRUWeTYZfOXWTeUWeTYZfOhRUQY[VUYZOY[cORZRUWTVUYZOXqXWRhXfOY[cO
\WQRTOŶ T̂\̂TVYWRORZRhR[WXlOPQROpRXVi[OpRdRZ\̂hR[WOp\UehR[WXOXQYZZOYZX\OV[UZecRO\eWZV[ROX̂RUV_VUYWV\[XOWQYWOVcR[WV_qO
hYs\TOhYWRTVYZXOY[cOXqXWRhXOY[cORXWY]ZVXQfOV[OiR[RTYZfOWQRVTOneYZVWqOZRdRZXl
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IJKLKLMNOPQNRSTPUVQTVNWPXYYNZ[\XVQNVPQNQWVU]XVQN̂_NVPQǸ ŴVN̂_NVPQNa ŜbN[SQ[XSQ\NUcNXTT̂S\XcTQNdUVPNeQTVÛcNfghg

IJKLKLKJOPQNRSTPUVQTVNWPXYYNWZi]UVNVPQNjQWUkcNjQlQŶ[]QcVNĵTZ]QcVWNV̂NVPQNmdcQSnNX\lUWQNVPQNmdcQSN̂_NXcoN
X\pZWV]QcVWNV̂NVPQNQWVU]XVQN̂_NVPQǸ ŴVN̂_NVPQNa ŜbnNXc\NSQqZQWVNVPQNmdcQSrWNX[[ŜlXYg

IJKLsJtuvwxyz{x|uvJ}u{z~�vxwJ���w�J��y�|{�w
IJKLsL�N�XWQ\N̂cNVPQNmdcQSrWNX[[ŜlXYN̂_NVPQNjQWUkcNjQlQŶ[]QcVNĵTZ]QcVWnNXc\N̂cNVPQNmdcQSrWNXZVP̂SU�XVÛcN̂_N
XcoNX\pZWV]QcVWNUcNVPQN�ŜpQTVNSQqZUSQ]QcVWNXc\NVPQNiZ\kQVN_̂SNVPQǸ ŴVN̂_NVPQNa ŜbnNVPQNRSTPUVQTVNWPXYYN[SQ[XSQN
`̂cWVSZTVÛcNĵTZ]QcVWN_̂SNVPQNmdcQSrWNX[[ŜlXYgNOPQǸ ĉWVSZTVÛcNĵTZ]QcVWNWPXYYNUYYZWVSXVQNXc\N\QWTSUiQNVPQN
_ZSVPQSN\QlQŶ[]QcVN̂_NVPQNX[[ŜlQ\NjQWUkcNjQlQŶ[]QcVNĵTZ]QcVWNXc\NWPXYYNT̂cWUWVN̂_NjSXdUckWNXc\N
e[QTU_UTXVÛcWNWQVVUckN_̂SVPNUcN\QVXUYNVPQNqZXYUVoNYQlQYWNXc\N[QS_̂S]XcTQNTSUVQSUXN̂_N]XVQSUXYWNXc\NWoWVQ]WNXc\N̂VPQSN
SQqZUSQ]QcVWN_̂SNVPQNT̂cWVSZTVÛcN̂_NVPQNa ŜbgNOPQNmdcQSNXc\NRSTPUVQTVNXTbĉdYQ\kQNVPXVnNUcN̂S\QSNV̂N[QS_̂S]NVPQN
a ŜbnNVPQǸ ĉVSXTV̂SNdUYYN[ŜlU\QNX\\UVÛcXYNUc_̂S]XVÛcnNUcTYZ\UckNeP̂[NjSXdUckWnN�Ŝ\ZTVNjXVXnNeX][YQWNXc\N̂VPQSN
WU]UYXSNWZi]UVVXYWnNdPUTPNVPQNRSTPUVQTVNWPXYYNSQlUQdNUcNXTT̂S\XcTQNdUVPNeQTVÛcNhgfg�g

IJKLsLMNOPQNRSTPUVQTVNWPXYYNUcT̂S[̂SXVQNVPQN\QWUkcNSQqZUSQ]QcVWN̂_Nk̂lQSc]QcVXYNXZVP̂SUVUQWNPXlUckNpZSUW\UTVÛcN̂lQSN
VPQN�ŜpQTVNUcV̂NVPQǸ ĉWVSZTVÛcNĵTZ]QcVWg

IJKLsLKNjZSUckNVPQN\QlQŶ[]QcVN̂_NVPQǸ ĉWVSZTVÛcNĵTZ]QcVWnNVPQNRSTPUVQTVNWPXYYNXWWUWVNVPQNmdcQSNUcNVPQN
\QlQŶ[]QcVNXc\N[SQ[XSXVÛcN̂_N���N[ŜTZSQ]QcVNUc_̂S]XVÛcNVPXVN\QWTSUiQWNVPQNVU]QnN[YXTQnNXc\NT̂c\UVÛcWN̂_NiU\\UcknN
UcTYZ\UckNiU\\UckN̂SN[Ŝ[̂WXYN_̂S]W�N���NVPQN_̂S]N̂_NXkSQQ]QcVNiQVdQQcNVPQNmdcQSNXc\Ǹ ĉVSXTV̂S�NXc\N�h�NVPQN
`̂c\UVÛcWN̂_NVPQǸ ĉVSXTVN_̂SǸ ĉWVSZTVÛcN��QcQSXYnNeZ[[YQ]QcVXSoNXc\N̂VPQSǸ ĉ\UVÛcW�gNOPQNRSTPUVQTVNWPXYYNXYŴN
T̂][UYQNXN[ŜpQTVN]XcZXYNVPXVNUcTYZ\QWNVPQǸ ĉ\UVÛcWN̂_NVPQǸ ĉVSXTVN_̂SǸ ĉWVSZTVÛcNXc\Ne[QTU_UTXVÛcWnNXc\N]XoN
UcTYZ\QNiU\\UckNSQqZUSQ]QcVWNXc\NWX][YQN_̂S]Wg

IJKLsLsNOPQNRSTPUVQTVNWPXYYNZ[\XVQNVPQNQWVU]XVQN_̂SNVPQǸ ŴVN̂_NVPQNa ŜbN[SQ[XSQ\NUcNXTT̂S\XcTQNdUVPNeQTVÛcNfghg

IJKLsL�NOPQNRSTPUVQTVNWPXYYNWZi]UVNVPQǸ ĉWVSZTVÛcNĵTZ]QcVWNV̂NVPQNmdcQSnNX\lUWQNVPQNmdcQSN̂_NXcoNX\pZWV]QcVWNV̂N
VPQNQWVU]XVQN̂_NVPQǸ ŴVN̂_NVPQNa ŜbnNVXbQNXcoNXTVÛcNSQqZUSQ\NZc\QSNeQTVÛcNfg�nNXc\NSQqZQWVNVPQNmdcQSrWNX[[ŜlXYg

IJKL�J�yu{zy�~�vxJ���w�J��y�|{�w
IJKL�L�J��v�y��
OPQNRSTPUVQTVNWPXYYNXWWUWVNVPQNmdcQSNUcNQWVXiYUWPUckNXNYUWVN̂_N[ŜW[QTVUlQNT̂cVSXTV̂SWgN�̂YŶdUckNVPQNmdcQSrWNX[[ŜlXYN
_̂NVPQǸ ĉWVSZTVÛcNĵTZ]QcVWnNVPQNRSTPUVQTVNWPXYYNXWWUWVNVPQNmdcQSNUcN���N̂iVXUcUckNQUVPQSNT̂][QVUVUlQNiU\WN̂SN
cQk̂VUXVQ\N[Ŝ[̂WXYW�N���NT̂c_US]UckNSQW[̂cWUlQcQWWN̂_NiU\WN̂SN[Ŝ[̂WXYW�N�h�N\QVQS]UcUckNVPQNWZTTQWW_ZYNiU\N̂SN
[Ŝ[̂WXYnNU_NXco�NXc\nN���NXdXS\UckNXc\N[SQ[XSUckNT̂cVSXTVWN_̂SNT̂cWVSZTVÛcg

IJKL�LMJtu~��x|x|��J�|��|v�
IJKL�LML�N�U\\UckNĵTZ]QcVWNWPXYYNT̂cWUWVN̂_NiU\\UckNSQqZUSQ]QcVWNXc\N[Ŝ[̂WQ\Ǹ ĉVSXTVNĵTZ]QcVWg

IJKL�LMLMNOPQNRSTPUVQTVNWPXYYNXWWUWVNVPQNmdcQSNUcNiU\\UckNVPQN�ŜpQTVNio�
L� _XTUYUVXVUckNVPQN\UWVSUiZVÛcN̂_N�U\\UckNĵTZ]QcVWNV̂N[ŜW[QTVUlQNiU\\QSW�
LM ŜkXcU�UckNXc\NT̂c\ZTVUckNXN[SQ�iU\NT̂c_QSQcTQN_̂SN[ŜW[QTVUlQNiU\\QSW�
LK [SQ[XSUckNSQW[̂cWQWNV̂NqZQWVÛcWN_Ŝ]N[ŜW[QTVUlQNiU\\QSWNXc\N[ŜlU\UckNTYXSU_UTXVÛcWNXc\N

UcVQS[SQVXVÛcWN̂_NVPQN�U\\UckNĵTZ]QcVWNV̂NVPQN[ŜW[QTVUlQNiU\\QSWNUcNVPQN_̂S]N̂_NX\\Qc\X�NXc\n
Ls ŜkXcU�UckNXc\NT̂c\ZTVUckNVPQN̂[QcUckN̂_NVPQNiU\WnNXc\NWZiWQqZQcVYoN\̂TZ]QcVUckNXc\N\UWVSUiZVUckNVPQN

iU\\UckNSQWZYVWnNXWN\USQTVQ\NioNVPQNmdcQSg

IJKL�LMLKN�_NVPQN�U\\UckNĵTZ]QcVWN[QS]UVNWZiWVUVZVÛcWnNZ[̂cNVPQNmdcQSrWNdSUVVQcNXZVP̂SU�XVÛcnNVPQNRSTPUVQTVNWPXYYnN
XWNXcNR\\UVÛcXYNeQSlUTQnNT̂cWU\QSNSQqZQWVWN_̂SNWZiWVUVZVÛcWNXc\N[SQ[XSQNXc\N\UWVSUiZVQNX\\Qc\XNU\QcVU_oUckNX[[ŜlQ\N
WZiWVUVZVÛcWNV̂NXYYN[ŜW[QTVUlQNiU\\QSWg

IJKL�LKJ���ux|�x��J�yu�uw��w
IJKL�LKL�NNN�Ŝ[̂WXYNĵTZ]QcVWNWPXYYNT̂cWUWVN̂_N[Ŝ[̂WXYNSQqZUSQ]QcVWNXc\N[Ŝ[̂WQ\Ǹ ĉVSXTVNĵTZ]QcVWg

IJKL�LKLMJOPQNRSTPUVQTVNWPXYYNXWWUWVNVPQNmdcQSNUcN̂iVXUcUckN[Ŝ[̂WXYWNio�
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IJ KLMNONPLPNQRSPTUSVNWPXNYZPN[QS[KS\X[][WLOŜ[MZ_UQPWSK[XSVNWPXNYZPN[QSP[S]X[W]UMPǸUSM[QPXLMP[XWSLQVS
XUaZUWPNQRSPTUNXSXUPZXQSZ][QSM[_]OUPN[QS[KSPTUSQUR[PNLPN[QS]X[MUWWb

Ic [XRLQNdNQRSLQVS]LXPNMN]LPNQRSNQSWUOUMPN[QSNQPUX̀NUeWSeNPTS]X[W]UMPǸUSM[QPXLMP[XWb
If ]XU]LXNQRSXUW][QWUWSP[SaZUWPN[QWSKX[_S]X[W]UMPǸUSM[QPXLMP[XWSLQVS]X[̀NVNQRSMOLXNKNMLPN[QWSLQVS

NQPUX]XUPLPN[QWS[KSPTUS\X[][WLOŜ[MZ_UQPWSP[SPTUS]X[W]UMPǸUSM[QPXLMP[XWSNQSPTUSK[X_S[KSLVVUQVLbSLQVg
Ih ]LXPNMN]LPNQRSNQSQUR[PNLPN[QWSeNPTS]X[W]UMPǸUSM[QPXLMP[XWgSLQVSWZYWUaZUQPOiS]XU]LXNQRSLSWZ__LXiS

XU][XPS[KSPTUSQUR[PNLPN[QSXUWZOPWgSLWSVNXUMPUVSYiSPTUSjeQUXk

lmfInIfIfmoKSPTUS\X[][WLOŜ[MZ_UQPWS]UX_NPSWZYWPNPZPN[QWgSZ][QSPTUSjeQUXpWSeXNPPUQSLZPT[XNdLPN[QgSPTUSqXMTNPUMPSWTLOOgS
LWSLQSqVVNPN[QLOSrUX̀NMUgSM[QWNVUXSXUaZUWPWSK[XSWZYWPNPZPN[QWSLQVS]XU]LXUSLQVSVNWPXNYZPUSLVVUQVLSNVUQPNKiNQRSL]]X[̀UVS
WZYWPNPZPN[QWSP[SLOOS]X[W]UMPǸUSM[QPXLMP[XWk

lmfIsmtuvwxyz{x|uvm}~�w�m��y�|{�w
lmfIsIJm��v�y��
lmfIsIJIJS�TUSqXMTNPUMPSWTLOOS]X[̀NVUSLV_NQNWPXLPN[QS[KSPTUS�[QPXLMPSYUPeUUQSPTUSjeQUXSLQVSPTUS�[QPXLMP[XSLWSWUPSK[XPTS
YUO[eSLQVSNQSqoqŜ[MZ_UQPSq���������gS�UQUXLOS�[QVNPN[QWS[KSPTUS�[QPXLMPSK[XS�[QWPXZMPN[QkSoKSPTUSjeQUXSLQVS
�[QPXLMP[XS_[VNKiSqoqŜ[MZ_UQPSq��������gSPT[WUS_[VNKNMLPN[QWSWTLOOSQ[PSLKKUMPSPTUSqXMTNPUMPpWSWUX̀NMUWSZQVUXSPTNWS
qRXUU_UQPSZQOUWWSPTUSjeQUXSLQVSPTUSqXMTNPUMPSL_UQVSPTNWSqRXUU_UQPk

lmfIsIJIcS�TUSqXMTNPUMPSWTLOOSLV̀NWUSLQVSM[QWZOPSeNPTSPTUSjeQUXSVZXNQRSPTUS�[QWPXZMPN[QS\TLWUSrUX̀NMUWkS�TUSqXMTNPUMPS
WTLOOSTL̀USLZPT[XNPiSP[SLMPS[QSYUTLOKS[KSPTUSjeQUXS[QOiSP[SPTUSU�PUQPS]X[̀NVUVSNQSPTNWSqRXUU_UQPkS�TUSqXMTNPUMPSWTLOOS
Q[PSTL̀USM[QPX[OS[̀UXgSMTLXRUS[KgS[XSXUW][QWNYNONPiSK[XSPTUSM[QWPXZMPN[QS_ULQWgS_UPT[VWgSPUMTQNaZUWgSWUaZUQMUWS[XS
]X[MUVZXUWgS[XSK[XSWLKUPiS]XUMLZPN[QWSLQVS]X[RXL_WSNQSM[QQUMPN[QSeNPTSPTUS�[X�gSQ[XSWTLOOSPTUSqXMTNPUMPSYUSXUW][QWNYOUS
K[XSPTUS�[QPXLMP[XpWSKLNOZXUSP[S]UXK[X_SPTUS�[X�SNQSLMM[XVLQMUSeNPTSPTUSXUaZNXU_UQPWS[KSPTUS�[QPXLMPŜ[MZ_UQPWkS�TUS
qXMTNPUMPSWTLOOSYUSXUW][QWNYOUSK[XSPTUSqXMTNPUMPpWSQURONRUQPSLMPWS[XS[_NWWN[QWgSYZPSWTLOOSQ[PSTL̀USM[QPX[OS[̀UXS[XSMTLXRUS
[KgSLQVSWTLOOSQ[PSYUSXUW][QWNYOUSK[XgSLMPWS[XS[_NWWN[QWS[KSPTUS�[QPXLMP[XS[XS[KSLQiS[PTUXS]UXW[QWS[XSUQPNPNUWS]UXK[X_NQRS
][XPN[QWS[KSPTUS�[X�k

lmfIsIJIfmmrZY�UMPSP[SrUMPN[QS�k�SLQVSU�MU]PSLWS]X[̀NVUVSNQSrUMPN[QS�k�k�k�gSPTUSqXMTNPUMPpWSXUW][QWNYNONPiSP[S]X[̀NVUS
�[QWPXZMPN[QS\TLWUSrUX̀NMUWSM[__UQMUWSeNPTSPTUSLeLXVS[KSPTUS�[QPXLMPSK[XS�[QWPXZMPN[QSLQVSPUX_NQLPUWS[QSPTUSVLPUS
PTUSqXMTNPUMPSNWWZUWSPTUSKNQLOS�UXPNKNMLPUSK[XS\Li_UQPk

lmfIsIcm����z�x|uvwmu�mx~�m�uy�
lmfIsIcIJm�TUSqXMTNPUMPSWTLOOS̀NWNPSPTUSWNPUSLPSNQPUX̀LOWSL]]X[]XNLPUSP[SPTUSWPLRUS[KSM[QWPXZMPN[QgS[XSLWS[PTUXeNWUSXUaZNXUVS
NQSrUMPN[QS�k�k�gSP[SYUM[_USRUQUXLOOiSKL_NONLXSeNPTSPTUS]X[RXUWWSLQVSaZLONPiS[KSPTUS][XPN[QS[KSPTUS�[X�SM[_]OUPUVgSLQVS
P[SVUPUX_NQUgSNQSRUQUXLOgSNKSPTUS�[X�S[YWUX̀UVSNWSYUNQRS]UXK[X_UVSNQSLS_LQQUXSNQVNMLPNQRSPTLPSPTUS�[X�gSeTUQSKZOOiS
M[_]OUPUVgSeNOOSYUSNQSLMM[XVLQMUSeNPTSPTUS�[QPXLMPŜ[MZ_UQPWkS�[eÙUXgSPTUSqXMTNPUMPSWTLOOSQ[PSYUSXUaZNXUVSP[S_L�US
U�TLZWPǸUS[XSM[QPNQZ[ZWS[Q�WNPUSNQW]UMPN[QWSP[SMTUM�SPTUSaZLONPiS[XSaZLQPNPiS[KSPTUS�[X�kSjQSPTUSYLWNWS[KSPTUSWNPUS̀NWNPWgS
PTUSqXMTNPUMPSWTLOOS�UU]SPTUSjeQUXSXULW[QLYOiSNQK[X_UVSLY[ZPSPTUS]X[RXUWWSLQVSaZLONPiS[KSPTUS][XPN[QS[KSPTUS�[X�S
M[_]OUPUVgSLQVS]X[_]POiSXU][XPSP[SPTUSjeQUXS���S�Q[eQSVÙNLPN[QWSKX[_SPTUS�[QPXLMPŜ[MZ_UQPWgS���S�Q[eQS
VÙNLPN[QWSKX[_SPTUS_[WPSXUMUQPSM[QWPXZMPN[QSWMTUVZOUSWZY_NPPUVSYiSPTUS�[QPXLMP[XgSLQVS���SVUKUMPWSLQVSVUKNMNUQMNUWS
[YWUX̀UVSNQSPTUS�[X�k

lmfIsIcIcS�TUSqXMTNPUMPSTLWSPTUSLZPT[XNPiSP[SXU�UMPS�[X�SPTLPSV[UWSQ[PSM[QK[X_SP[SPTUS�[QPXLMPŜ[MZ_UQPWkS�TUQÙUXS
PTUSqXMTNPUMPSM[QWNVUXWSNPSQUMUWWLXiS[XSLV̀NWLYOUgSPTUSqXMTNPUMPSWTLOOSTL̀USPTUSLZPT[XNPiSP[SXUaZNXUSNQW]UMPN[QS[XSPUWPNQRS
[KSPTUS�[X�SNQSLMM[XVLQMUSeNPTSPTUS]X[̀NWN[QWS[KSPTUS�[QPXLMPŜ[MZ_UQPWgSeTUPTUXS[XSQ[PSPTUS�[X�SNWSKLYXNMLPUVgS
NQWPLOOUVS[XSM[_]OUPUVkS�[eÙUXgSQUNPTUXSPTNWSLZPT[XNPiS[KSPTUSqXMTNPUMPSQ[XSLSVUMNWN[QS_LVUSNQSR[[VSKLNPTSUNPTUXSP[S
U�UXMNWUS[XSQ[PSP[SU�UXMNWUSWZMTSLZPT[XNPiSWTLOOSRǸUSXNWUSP[SLSVZPiS[XSXUW][QWNYNONPiS[KSPTUSqXMTNPUMPSP[SPTUS�[QPXLMP[XgS
rZYM[QPXLMP[XWgSWZ]]ONUXWgSPTUNXSLRUQPWS[XSU_]O[iUUWgS[XS[PTUXS]UXW[QWS[XSUQPNPNUWS]UXK[X_NQRS][XPN[QWS[KSPTUS�[X�k

lmfIsIcIfS�TUSqXMTNPUMPSWTLOOSNQPUX]XUPSLQVSVUMNVUS_LPPUXWSM[QMUXQNQRS]UXK[X_LQMUSZQVUXgSLQVSXUaZNXU_UQPWS[KgSPTUS
�[QPXLMPŜ[MZ_UQPWS[QSeXNPPUQSXUaZUWPS[KSUNPTUXSPTUSjeQUXS[XS�[QPXLMP[XkS�TUSqXMTNPUMPpWSXUW][QWUSP[SWZMTSXUaZUWPWS
WTLOOSYUS_LVUSNQSeXNPNQRSeNPTNQSLQiSPN_USON_NPWSLRXUUVSZ][QS[XS[PTUXeNWUSeNPTSXULW[QLYOUS]X[_]PQUWWk

lmfIsIcIhmSoQPUX]XUPLPN[QWSLQVSVUMNWN[QWS[KSPTUSqXMTNPUMPSWTLOOSYUSM[QWNWPUQPSeNPTSPTUSNQPUQPS[KgSLQVSXULW[QLYOiSNQKUXLYOUS
KX[_gSPTUS�[QPXLMPŜ[MZ_UQPWSLQVSWTLOOSYUSNQSeXNPNQRS[XSNQSPTUSK[X_S[KSVXLeNQRWkS�TUQS_L�NQRSWZMTSNQPUX]XUPLPN[QWS
LQVSVUMNWN[QWgSPTUSqXMTNPUMPSWTLOOSUQVUL̀[XSP[SWUMZXUSKLNPTKZOS]UXK[X_LQMUSYiSY[PTSjeQUXSLQVS�[QPXLMP[XgSWTLOOSQ[PS
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JKLMNOPQRSPTSRUNRLNVSRKVQWNPXYNJKPTTNXLRNZVNTSPZTVN[LQNQVJ\TRJNL[NSXRVQOQVRPRSLXJNLQNYV]SJSLXJNQVXYVQVYNSXN̂LLYN[PSRK_ǸKVN
aQ]KSRV]RbJNYV]SJSLXJNLXNcPRRVQJNQVTPRSX̂NRLNPVJRKVRS]NV[[V]RNJKPTTNZVN[SXPTNS[N]LXJSJRVXRNMSRKNRKVNSXRVXRNVdOQVJJVYNSXNRKVN
eLXRQP]RNfL]\cVXRJ_

ghijkjljmNNnXTVJJNRKVNoMXVQNPXYNeLXRQP]RLQNYVJŜXPRVNPXLRKVQNOVQJLXNRLNJVQpVNPJNPXNqXSRSPTNfV]SJSLXNrPsVQWNPJNRKPRNRVQcN
SJNYV[SXVYNSXNaqaNfL]\cVXRNatuvwtuvxWNRKVNaQ]KSRV]RNJKPTTNQVXYVQNSXSRSPTNYV]SJSLXJNLXNeTPScJNZVRMVVXNRKVNoMXVQNPXYN
eLXRQP]RLQNPJNOQLpSYVYNSXNRKVNeLXRQP]RNfL]\cVXRJ_

ghijkjihyz{|}~}��|z�h~�{h����z�|h|�hy��|{��|�{
ghijkjij�h̀KVNaQ]KSRV]RNJKPTTNQVpSVMNPXYN]VQRS[UNRKVNPcL\XRJNY\VNRKVNeLXRQP]RLQNPXYNJKPTTNSJJ\VN]VQRS[S]PRVJNSXNJ\]KN
PcL\XRJ_ǸKVNaQ]KSRV]RbJN]VQRS[S]PRSLXN[LQNOPUcVXRNJKPTTN]LXJRSR\RVNPNQVOQVJVXRPRSLXNRLNRKVNoMXVQWNZPJVYNLXNRKVN
aQ]KSRV]RbJNVpPT\PRSLXNL[NRKVN�LQsNPJNOQLpSYVYNSXN�V]RSLXN�_�_tNPXYNLXNRKVNYPRPN]LcOQSJSX̂NRKVNeLXRQP]RLQbJN
aOOTS]PRSLXN[LQN�PUcVXRWNRKPRWNRLNRKVNZVJRNL[NRKVNaQ]KSRV]RbJNsXLMTVŶVWNSX[LQcPRSLXNPXYNZVTSV[WNRKVN�LQsNKPJN
OQL̂QVJJVYNRLNRKVNOLSXRNSXYS]PRVYWNRKVN�\PTSRUNL[NRKVN�LQsNSJNSXNP]]LQYPX]VNMSRKNRKVNeLXRQP]RNfL]\cVXRJWNPXYNRKPRNRKVN
eLXRQP]RLQNSJNVXRSRTVYNRLNOPUcVXRNSXNRKVNPcL\XRN]VQRS[SVY_ǸKVN[LQV̂LSX̂NQVOQVJVXRPRSLXJNPQVNJ\Z�V]RNRLN�v�NPXNVpPT\PRSLXN
L[NRKVN�LQsN[LQN]LX[LQcPX]VNMSRKNRKVNeLXRQP]RNfL]\cVXRJN\OLXN�\ZJRPXRSPTNeLcOTVRSLXWN�t�NQVJ\TRJNL[NJ\ZJV�\VXRN
RVJRJNPXYNSXJOV]RSLXJWN���N]LQQV]RSLXNL[NcSXLQNYVpSPRSLXJN[QLcNRKVNeLXRQP]RNfL]\cVXRJNOQSLQNRLN]LcOTVRSLXWNPXYN���N
JOV]S[S]N�\PTS[S]PRSLXJNVdOQVJJVYNZUNRKVNaQ]KSRV]R_

ghijkjijlǸKVNSJJ\PX]VNL[NPNeVQRS[S]PRVN[LQN�PUcVXRNJKPTTNXLRNZVNPNQVOQVJVXRPRSLXNRKPRNRKVNaQ]KSRV]RNKPJN�v�NcPYVN
VdKP\JRSpVNLQN]LXRSX\L\JNLX�JSRVNSXJOV]RSLXJNRLN]KV]sNRKVN�\PTSRUNLQN�\PXRSRUNL[NRKVN�LQsWN�t�NQVpSVMVYN]LXJRQ\]RSLXN
cVPXJWNcVRKLYJWNRV]KXS�\VJWNJV�\VX]VJNLQNOQL]VY\QVJWN���NQVpSVMVYN]LOSVJNL[NQV�\SJSRSLXJNQV]VSpVYN[QLcN
�\Z]LXRQP]RLQJNPXYNJ\OOTSVQJNPXYNLRKVQNYPRPNQV�\VJRVYNZUNRKVNoMXVQNRLNJ\ZJRPXRSPRVNRKVNeLXRQP]RLQbJNQŜKRNRLNOPUcVXRWN
LQN���NPJ]VQRPSXVYNKLMNLQN[LQNMKPRNO\QOLJVNRKVNeLXRQP]RLQNKPJN\JVYNcLXVUNOQVpSL\JTUNOPSYNLXNP]]L\XRNL[NRKVNeLXRQP]RN
�\c_

ghijkjijiǸKVNaQ]KSRV]RNJKPTTNcPSXRPSXNPNQV]LQYNL[NRKVNaOOTS]PRSLXJNPXYNeVQRS[S]PRVJN[LQN�PUcVXR_

ghijkj�h����}||���
ghijkj�j�h̀KVNaQ]KSRV]RNJKPTTNQVpSVMNRKVNeLXRQP]RLQbJNJ\ZcSRRPTNJ]KVY\TVNPXYNJKPTTNXLRN\XQVPJLXPZTUNYVTPUNLQNMSRKKLTYN
POOQLpPTNL[NRKVNJ]KVY\TV_ǸKVNaQ]KSRV]RbJNP]RSLXNSXNQVpSVMSX̂NJ\ZcSRRPTJNJKPTTNZVNRPsVXNSXNP]]LQYPX]VNMSRKNRKVN
POOQLpVYNJ\ZcSRRPTNJ]KVY\TVNLQWNSXNRKVNPZJVX]VNL[NPXNPOOQLpVYNJ\ZcSRRPTNJ]KVY\TVWNMSRKNQVPJLXPZTVNOQLcORXVJJNMKSTVN
PTTLMSX̂NJ\[[S]SVXRNRScVWNSXNRKVNaQ]KSRV]RbJNOQL[VJJSLXPTN�\ŶcVXRWNRLNOVQcSRNPYV�\PRVNQVpSVM_

ghijkj�jlǸKVNaQ]KSRV]RNJKPTTNQVpSVMNPXYNPOOQLpVWNLQNRPsVNLRKVQNPOOQLOQSPRVNP]RSLXN\OLXWNRKVNeLXRQP]RLQbJNJ\ZcSRRPTJN
J\]KNPJN�KLONfQPMSX̂JWN�QLY\]RNfPRPNPXYN�PcOTVJWNZ\RNLXTUN[LQNRKVNTScSRVYNO\QOLJVNL[N]KV]sSX̂N[LQN]LX[LQcPX]VNMSRKN
SX[LQcPRSLXN̂SpVXNPXYNRKVNYVJŜXN]LX]VORNVdOQVJJVYNSXNRKVNeLXRQP]RNfL]\cVXRJ_N�VpSVMNL[NJ\]KNJ\ZcSRRPTJNSJNXLRN[LQN
RKVNO\QOLJVNL[NYVRVQcSXSX̂NRKVNP]]\QP]UNPXYN]LcOTVRVXVJJNL[NLRKVQNSX[LQcPRSLXNJ\]KNPJNYScVXJSLXJWN�\PXRSRSVJWNPXYN
SXJRPTTPRSLXNLQNOVQ[LQcPX]VNL[NV�\SOcVXRNLQNJUJRVcJWNMKS]KNPQVNRKVNeLXRQP]RLQbJNQVJOLXJSZSTSRU_ǸKVNaQ]KSRV]RbJNQVpSVMN
JKPTTNXLRN]LXJRSR\RVNPOOQLpPTNL[NJP[VRUNOQV]P\RSLXJNLQN]LXJRQ\]RSLXNcVPXJWNcVRKLYJWNRV]KXS�\VJWNJV�\VX]VJNLQN
OQL]VY\QVJ_ǸKVNaQ]KSRV]RbJNPOOQLpPTNL[NPNJOV]S[S]NSRVcNJKPTTNXLRNSXYS]PRVNPOOQLpPTNL[NPXNPJJVcZTUNL[NMKS]KNRKVNSRVcNSJN
PN]LcOLXVXR_

ghijkj�jiNq[NRKVNeLXRQP]RNfL]\cVXRJNJOV]S[S]PTTUNQV�\SQVNRKVNeLXRQP]RLQNRLNOQLpSYVNOQL[VJJSLXPTNYVJŜXNJVQpS]VJNLQN
]VQRS[S]PRSLXJNZUNPNYVJŜXNOQL[VJJSLXPTNQVTPRVYNRLNJUJRVcJWNcPRVQSPTJWNLQNV�\SOcVXRWNRKVNaQ]KSRV]RNJKPTTNJOV]S[UNRKVN
POOQLOQSPRVNOVQ[LQcPX]VNPXYNYVJŜXN]QSRVQSPNRKPRNJ\]KNJVQpS]VJNc\JRNJPRSJ[U_ǸKVNaQ]KSRV]RNJKPTTNQVpSVMNPXYNRPsVN
POOQLOQSPRVNP]RSLXNLXN�KLONfQPMSX̂JNPXYNLRKVQNJ\ZcSRRPTJNQVTPRVYNRLNRKVN�LQsNYVJŜXVYNLQN]VQRS[SVYNZUNRKVN
eLXRQP]RLQbJNYVJŜXNOQL[VJJSLXPTWNOQLpSYVYNRKVNJ\ZcSRRPTJNZVPQNJ\]KNOQL[VJJSLXPTbJNJVPTNPXYNJŜXPR\QVNMKVXNJ\ZcSRRVYN
RLNRKVNaQ]KSRV]R_ǸKVNaQ]KSRV]RbJNQVpSVMNJKPTTNZVN[LQNRKVNTScSRVYNO\QOLJVNL[N]KV]sSX̂N[LQN]LX[LQcPX]VNMSRKNSX[LQcPRSLXN
ŜpVXNPXYNRKVNYVJŜXN]LX]VORNVdOQVJJVYNSXNRKVNeLXRQP]RNfL]\cVXRJ_ǸKVNaQ]KSRV]RNJKPTTNZVNVXRSRTVYNRLNQVTUN\OLXWNPXYN
JKPTTNXLRNZVNQVJOLXJSZTVN[LQWNRKVNPYV�\P]UNPXYNP]]\QP]UNL[NRKVNJVQpS]VJWN]VQRS[S]PRSLXJWNPXYNPOOQLpPTJNOVQ[LQcVYNLQN
OQLpSYVYNZUNJ\]KNYVJŜXNOQL[VJJSLXPTJ_

ghijkj�j�N�\Z�V]RNRLN�V]RSLXN�_tWNRKVNaQ]KSRV]RNJKPTTNQVpSVMNPXYNQVJOLXYNRLNQV�\VJRJN[LQNSX[LQcPRSLXNPZL\RNRKVNeLXRQP]RN
fL]\cVXRJ_ǸKVNaQ]KSRV]RNJKPTTNJVRN[LQRKWNSXNRKVNeLXRQP]RNfL]\cVXRJWNRKVNQV�\SQVcVXRJN[LQNQV�\VJRJN[LQNSX[LQcPRSLX_N
�V�\VJRJN[LQNSX[LQcPRSLXNJKPTTNSX]T\YVWNPRNPNcSXSc\cWNPNYVRPSTVYNMQSRRVXNJRPRVcVXRNRKPRNSXYS]PRVJNRKVNJOV]S[S]NfQPMSX̂JN
LQN�OV]S[S]PRSLXJNSXNXVVYNL[N]TPQS[S]PRSLXNPXYNRKVNXPR\QVNL[NRKVN]TPQS[S]PRSLXNQV�\VJRVY_ǸKVNaQ]KSRV]RbJNQVJOLXJVNRLNJ\]KN
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IJKLJMNMOMPQRROSJOTQUJOVWOXIVNVWYOXVNPVWOQWZONVTJORVTVNMOQYIJJUOL[\W]O\IO\NPJIXVMJOXVNPOIJQM\WQSRJO[I\T[NWJMM̂O_̀O
Q[[I\[IVQNJ]ONPJOaIbPVNJbNOMPQRRO[IJ[QIJOQWUOVMMLJOML[[RJTJWNQROcIQXVWYMOQWUOd[JbV̀VbQNV\WMOVWOIJM[\WMJON\ONPJO
IJKLJMNMÒ\IOVẀ\ITQNV\Ŵ

efghihjhkOlPJOaIbPVNJbNOMPQRROTQVWNQVWOQOIJb\IUO\̀OMLSTVNNQRMOQWUOb\[VJMO\̀OMLSTVNNQRMOML[[RVJUOSZONPJOm\WNIQbN\IOVWO
Qbb\IUQWbJOXVNPONPJOIJKLVIJTJWNMO\̀ONPJOm\WNIQbNOc\bLTJWNM̂

efghihkfnopqrstfuqfvosfwxyz
efghihkh{OlPJOaIbPVNJbNOTQZO\IUJIOTVW\IObPQWYJMOVWONPJO|\I}ONPQNOQIJOb\WMVMNJWNOXVNPONPJOVWNJWNO\̀ONPJOm\WNIQbNO
c\bLTJWNMOQWUOU\OW\NOVW~\R~JOQWOQU�LMNTJWNOVWONPJOm\WNIQbNOdLTO\IOQWOJ�NJWMV\WO\̀ONPJOm\WNIQbNOlVTĴOdLS�JbNON\O
dJbNV\WO�̂�]ONPJOaIbPVNJbNOMPQRRO[IJ[QIJOmPQWYJO�IUJIMOQWUOm\WMNILbNV\WOmPQWYJOcVIJbNV~JMÒ\IONPJO�XWJI�MOQ[[I\~QRO
QWUOJ�JbLNV\WOVWOQbb\IUQWbJOXVNPONPJOm\WNIQbNOc\bLTJWNM̂

efghihkh�OlPJOaIbPVNJbNOMPQRROTQVWNQVWOIJb\IUMOIJRQNV~JON\ObPQWYJMOVWONPJO|\I}̂

efghihif�yx�s�vfnx���svuxq
efghihih{OlPJOaIbPVNJbNOMPQRR�

h{ b\WULbNOVWM[JbNV\WMON\OUJNJITVWJONPJOUQNJO\IOUQNJMO\̀OdLSMNQWNVQROm\T[RJNV\WOQWUONPJOUQNJO\̀ÒVWQRO
b\T[RJNV\W�

h� VMMLJOmJINV̀VbQNJMO\̀OdLSMNQWNVQROm\T[RJNV\W�
hg \̀IXQIUON\ONPJO�XWJI]Ò\IONPJO�XWJI�MOIJ~VJXOQWUOIJb\IUM]OXIVNNJWOXQIIQWNVJMOQWUOIJRQNJUOU\bLTJWNMO

IJKLVIJUOSZONPJOm\WNIQbNOc\bLTJWNMOQWUOIJbJV~JUÒI\TONPJOm\WNIQbN\I�OQWU]
hj VMMLJOQÒVWQROmJINV̀VbQNJÒ\IO�QZTJWNOSQMJUOL[\WOQÒVWQROVWM[JbNV\WOVWUVbQNVWYONPQN]ON\ONPJOSJMNO\̀ONPJO

aIbPVNJbN�MO}W\XRJUYJ]OVẀ\ITQNV\W]OQWUOSJRVJ̀]ONPJO|\I}Ob\T[RVJMOXVNPONPJOIJKLVIJTJWNMO\̀ONPJO
m\WNIQbNOc\bLTJWNM̂

efghihih�OlPJOaIbPVNJbN�MOVWM[JbNV\WMOMPQRROSJOb\WULbNJUOXVNPONPJO�XWJION\ObPJb}Ob\Ẁ\ITQWbJO\̀ONPJO|\I}OXVNPONPJO
IJKLVIJTJWNMO\̀ONPJOm\WNIQbNOc\bLTJWNMOQWUON\O~JIV̀ZONPJOQbbLIQbZOQWUOb\T[RJNJWJMMO\̀ONPJORVMNOMLSTVNNJUOSZONPJO
m\WNIQbN\IO\̀O|\I}ON\OSJOb\T[RJNJUO\IOb\IIJbNJÛ

efghihihgf|PJWOdLSMNQWNVQROm\T[RJNV\WOPQMOSJJWOQbPVJ~JU]ONPJOaIbPVNJbNOMPQRROVẀ\ITONPJO�XWJIOQS\LNONPJOSQRQWbJO\̀O
NPJOm\WNIQbNOdLTOIJTQVWVWYON\OSJO[QVUONPJOm\WNIQbN\I]OVWbRLUVWYONPJOQT\LWNON\OSJOIJNQVWJUÒI\TONPJOm\WNIQbNOdLT]OV̀O
QWZ]Ò\IÒVWQROb\T[RJNV\WO\IOb\IIJbNV\WO\̀ONPJO|\I}̂

efghihihjOlPJOaIbPVNJbNOMPQRRÒ\IXQIUON\ONPJO�XWJIONPJÒ\RR\XVWYOVẀ\ITQNV\WOIJbJV~JUÒI\TONPJOm\WNIQbN\I�O���O
b\WMJWNO\̀OMLIJNZO\IOMLIJNVJM]OV̀OQWZ]ON\OIJULbNV\WOVWO\IO[QINVQROIJRJQMJO\̀OIJNQVWQYJO\IONPJOTQ}VWYO\̀ÒVWQRO[QZTJWN�O���O
Q̀̀VUQ~VNM]OIJbJV[NM]OIJRJQMJMOQWUOXQV~JIMO\̀ORVJWM]O\IOS\WUMOVWUJTWV̀ZVWYONPJO�XWJIOQYQVWMNORVJWM�OQWUO���OQWZO\NPJIO
U\bLTJWNQNV\WOIJKLVIJUO\̀ONPJOm\WNIQbN\IOLWUJIONPJOm\WNIQbNOc\bLTJWNM̂

efghihihkf�[\WOIJKLJMNO\̀ONPJO�XWJI]OQWUO[IV\ION\ONPJOJ�[VIQNV\WO\̀O\WJOZJQIÒI\TONPJOUQNJO\̀OdLSMNQWNVQROm\T[RJNV\W]O
NPJOaIbPVNJbNOMPQRR]OXVNP\LNOQUUVNV\WQROb\T[JWMQNV\W]Ob\WULbNOQOTJJNVWYOXVNPONPJO�XWJION\OIJ~VJXONPJÒQbVRVNZO
\[JIQNV\WMOQWUO[JÌ\ITQWbĴ

����n��fjfff������������f���f����������f��� �n��
efjh{f�¡���s�sqvp�f�sy¢u�st
efjh{h{flPJOMJI~VbJMORVMNJUOSJR\XOQIJOW\NOVWbRLUJUOVWO£QMVbOdJI~VbJMOSLNOTQZOSJOIJKLVIJUÒ\IONPJO�I\�JbN̂OlPJOaIbPVNJbNO
MPQRRO[I\~VUJONPJORVMNJUOdL[[RJTJWNQROdJI~VbJMO\WRZOV̀OM[JbV̀VbQRRZOUJMVYWQNJUOVWONPJONQSRJOSJR\XOQMONPJOaIbPVNJbN�MO
IJM[\WMVSVRVNZ]OQWUONPJO�XWJIOMPQRROb\T[JWMQNJONPJOaIbPVNJbNOQMO[I\~VUJUOVWOdJbNV\WO��̂�̂O�WRJMMO\NPJIXVMJO
M[JbV̀VbQRRZOQUUIJMMJUOVWONPVMOaYIJJTJWN]OV̀OWJVNPJIONPJO�XWJIOW\IONPJOaIbPVNJbNOVMOUJMVYWQNJU]ONPJO[QINVJMOQYIJJONPQNONPJO
RVMNJUOdL[[RJTJWNQROdJI~VbJOVMOW\NOSJVWYO[I\~VUJUÒ\IONPJO�I\�JbN̂
¤¥¦§̈©ª«¬¦­¬®¦­̄°±®̈¬¦±¬²§­³́µµ¶¦·¦ª¬«¶­³¦°̧̈±¦§­«ª¹­¬®¦­º»ª¦°²§­³́µµ¶¦·¦ª¬«¶­³¦°̧̈±¦§­°¦¼́ °̈¦¹­½¾°­¬®¦­¿°¾À¦±¬­ÁÂ­
ª̈¹̈±«¬̈ª©­»®¦¬®¦°­¬®¦­̄°±®̈¬¦±¬­¾°­º»ª¦°­§®«¶¶­Á¦­°¦§µ¾ª§̈Á¶¦­½¾°­µ°¾̧ ¹̈̈ª©­¬®¦­̈¹¦ª¬̈½̈¦¹­³́µµ¶¦·¦ª¬«¶­³¦°̧̈±¦Ã­
Äª§¦°¬­«­¹¦§±°̈µ¬̈¾ª­¾½­¬®¦­³́µµ¶¦·¦ª¬«¶­³¦°̧̈±¦§­̈ª­³¦±¬̈¾ª­ÅÃÆÃÇ­Á¦¶¾»­¾°­«¬¬«±®­¬®¦­¹¦§±°̈µ¬̈¾ª­¾½­§¦°̧̈±¦§­«§­«ª­
¦È®̈Á̈¬­¬¾­¬®̈§­̄©°¦¦·¦ª¬ÃÉ

�¡���s�sqvp�f�sy¢u�st �st�xqtuÊu�uvË
¤̄°±®̈¬¦±¬Ì­º»ª¦°Ì­¾°­ª¾¬­µ°¾̧ ¹̈¦¹É

Page 109 of 215



�����

�

����	
��
������������������
����������� �!"�� �#"�� #�"��  �"������$�%��������&&������'���'��(�%��)*����
����$����'�������
+����������'",�)�
����$����'�������
+�
���������'",�)���",���������-
�
"�$�%�)�����
���$���	
��
���',�$�����$%�
$�.'�
+�*����
����$����'�������
+����������'��*��'�%
��
����/$'���
%���%�$���01�#1�0�
2*�
����3��3���!���%���4�%���5
�!��!�!#6 #�/������7����'�
����3�#3���8"��'��
��+
����'$&�"��'�&����'�%�+
��
��9��
���'��
�&�"�$�%�
$��
�&��:���'�%����
$��
�%$����/�������������
���$���	
��
���';�*��
'�
+�<��(�����*
����
����
��������(�
&$��
�'"��9
$�&�%
���+
=$�$�
���$��'��

�
>?@ABCD�@?E� F����#0! #�G

HI

JKLLMNONPQRMSJNTUVWNX YNXLZPXV[VMVQ\
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oSpqrqrqr stuvtwxxyzv {|}~�����{|����{}�����{}����

oSpqrqrq� ����y�����t��yxyzwt�����yvz� {|}~�����{|����{}�����{}��

oSpqrqrq� ��w��t����tw�yzv� |���s���{���

oSpqrqrqp ��y��yzv��w�y�y�y�����t���� |���s���{���

oSpqrqrq� �y�����w��w�yuz�wz����wzzyzv {|}~�����{|����{}�����{}��

oSpqrqrq� ��y��yzv�{z�utxw�yuz��u����xwzwv�x�z��
t���uz�y�y�y�y��

{|}~�����{|����{}�����{}��

oSpqrqrq� �����u�x�z��u����y��yzv�{z�utxw�yuz��u������ut�
�u����uz��t���yuz����

|���s���{���

oSpqrqrq� }y�y���zvyz��tyzv ��}�{��}�

oSpqrqrq  ~wz���w������yvz ��}�{��}�

oSpqrqrqr¡�t�¢y�����tw��yz��tyut����yvz {|}~�����{|����{}�����{}��

oSpqrqrqrr�w����wzw���y� |���s���{���

oSpqrqrqr����wy�����u������yxw�yzv����uz���¢w��
t�£�yt���yz�����yuz�¤¥¦

|���s���{���

oSpqrqrqr��z§�y����tü����t��t���z�w�yuz |���s���{���

oSpqrqrqrp}uz�utx����u��x�z����ut��uz��t���yuz {|}~�����{|����{}�����{}��

oSpqrqrqr���§���yvz���t��ut���tw�yzv� {|}~�����{|����{}�����{}��

oSpqrqrqr���§�uz��t������t��ut���tw�yzv�
�©|��

ª�«��©|��¬��­}®

oSpqrqrqr�su��§u����wz�����w��w�yuz |���s���{���

oSpqrqrqr� w̄�y�y�������ut����t�y��� |���s���{���

oSpqrqrqr ��zwz�§t��w������t�y��� |���s���{���

oSpqrqrq�¡�t�¢y����¬���uut�yzw�yuz�u���¢����z�t¬��
�uz����wz��

{|}~�����{|����{}�����{}��

oSpqrqrq�r�����uxx�zy�w�yuz�°�w�w����yvz �©|��

oSpqrqrq������ty�����w��w�yuz�wz����wzzyzv �©|��

oSpqrqrq��}uxxy��yuzyzv |���s���{���

oSpqrqrq�p����wyzw����stü������t�y������t��wz���u�����yuz�
±¥²¥¦

|���s���{���

oSpqrqrq�� w̄��§�tw�³����yvz���t�y��� |���s���{���

oSpqrqrq������y�����y���w�³wv�� |���s���{���

oSpqrqrq���y��uty���t���t�w�yuz |���s���{���

oSpqrqrq�� �̄tzy��t�́���tzy�¢yzv�́�wz���£�y�x�z�����yvz�wz��
�tu��t�x�z�

|���s���{���
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JKLMNMNMOPKKKKQRSTUVWTUXYZT[V\U]XŶT̂V_̀VWaTZYbcR̀Vd]e[fcRbeR[ gQhV\iQjklml

JKLMNMNMOnKKKKWYoeboTVpkeRTUY]UVqVmrRTUY]Us kgdtulmlVkgVvwWkdVWmijkdmW

JKLMNMNMOxKKKKd]yyfeYR̀VmeoboTyTeR gQhV\iQjklmlV

JKLMNMNMLzKKKK\cbeeYeo{\TUyYRRYeoVWTUXYZT[ kgdtulmlVkgVvwWkdVWmijkdmW

JKLMNMNMLNKKKKlT[YoeV]|VWR]UyVWSTcRTUVpkdd}~��s gQhV\iQjklml

JKLMNMNML�KKKKŵ ŶRY]ebcVUTa]URYeo�V̂]ZfyTeRbRY]e�VyTTRYeo[�V
bê{]UVZ]]ÛYebRY]eVUTcbRT̂VR]VbcRTUebRYXTV|fêYeoV[]fUZT[V
puWlw�VeT�VybU�TRVRbrVZUT̂YR[�VoUbeR[�V_be�V|YebeZYeo�VTRZs�

gQhV\iQjklml{wllkhkQgwtVWmijkdmW

JKLMNMNMLOKKKKiT̂T[YoeVbê{]UVUTXY[Y]e[VR]V̂Ub�Yeo[V̂fTVR]V
XbcfTVTeoYeTTUYeoVb|RTUVRSTVbaaU]XbcV]|VbVaSb[T{̂Ub�Yeo[

gQhV\iQjklml{wllkhkQgwtVWmijkdmW

JKLMNMNMLLKKKK�]eYeo{iT}�]eYeoVWTUXYZT[ gQhV\iQjklml{wllkhkQgwtVWmijkdmW

JKLMNMNML�KKKKWR]Uy�bRTUVd]e[RUfZRY]eV\TUyYRRYeo{W�\\\ kgdtulmlVkgVvwWkdVWmijkdmW

JKLMNM�K�����������K��K������������K��������
JKLMNM�MNKwV̂T[ZUYaRY]eV]|VTbZSVWfaacTyTeRbcVWTUXYZTVŶTeRY|YT̂VYeVWTZRY]eV�����Vb[VRSTVwUZSYRTZR�[VUT[a]e[Y_YcYR̀VY[V
aU]XŶT̂V_Tc]��
��� ¡¢£¤�¥£¦¥§�̈©£ª¥̈«�¥¬¢¡«£̈�¡̈­ ¥®̄°°ª�±�¦̈©ª¥®�¢²£¡� ¥£§�¦̈£³£�§¥£¦¥®�¡̈£́¦¥µ¶·¶·¥́¢̧¥£³¥ �̈¥³́¢̈«¥£¦¥©¦¥�¹«£¤£̧̈¥
£§�¦̈£³º¥̈«�¥�¹«£¤£̈¶¥»«�¥¬¼¬¥°̄¤ª£ «� ¥©¥¦̄±¤�¢¥́³¥®̈©¦§©¢§¥½́¢±¥́³¥¬¢¡«£̈�¡̈­ ¥®�¢²£¡� ¥§́¡̄±�¦̈ ¥̈«©̈¥¡©¦¥¤�¥
£¦¡ª̄§�§¥© ¥©¦¥�¹«£¤£̈¥̈́¥§� ¡¢£¤�¥̈«�¥¬¢¡«£̈�¡̈­ ¥®̄°°ª�±�¦̈©ª¥®�¢²£¡� ¶¾

iT|TUVR]VwRRbZSyTeRV�m�¿VÀYycT̀}Á]UeVdYXYcV\U]a][bc�VÀYycT̀}Á]UeVtbê[ZbaTV\U]a][bc�V

WZ]aTV]|VÀYycT̀}Á]UeVwÂfbRYZ[VqVWaTZYbcR̀VmeoYeTTUYeoVWTUXYZT[Vp\Sb[TV�sVhvl

JKLMNM�M�KwV̂T[ZUYaRY]eV]|VTbZSVWfaacTyTeRbcVWTUXYZTVŶTeRY|YT̂VYeVWTZRY]eV�����Vb[VRSTVQ�eTU�[VUT[a]e[Y_YcYR̀VY[V
aU]XŶT̂V_Tc]��
��� ¡¢£¤�¥£¦¥§�̈©£ª¥̈«�¥ÃÄ¦�¢­ ¥®̄°°ª�±�¦̈©ª¥®�¢²£¡� ¥£§�¦̈£³£�§¥£¦¥®�¡̈£́¦¥µ¶·¶·¥́¢̧¥£³¥ �̈¥³́¢̈«¥£¦¥©¦¥�¹«£¤£̧̈¥£§�¦̈£³º¥
«̈�¥�¹«£¤£̈¶¾

hSTV[Z]aTVbêV̂T[ZUYaRY]eV]|VRST[TV[TUXYZT[V�YccV_TV̂TXTc]aT̂V̂fUYeoVRSTVZ]fU[TV]|VRSTVaU]ÅTZR[V̂T[YoeVaSb[T[�

JKLMNMOVk|VRSTVQ�eTUVŶTeRY|YT̂VbVWf[RbYeb_cTVQ_ÅTZRYXTVYeVwURYZcTV��VRSTVwUZSYRTZRV[SbccVaU]XŶT�Vb[VbVWfaacTyTeRbcV
WTUXYZT�VRSTVWf[RbYeb_YcYR̀VWTUXYZT[VUTÂfYUT̂VYeVwkwVl]ZfyTeRVmÆ��ÇÈÆ��É�VWf[RbYeb_cTV\U]ÅTZR[VmrSY_YR�VbRRbZST̂V
R]VRSY[VwoUTTyTeR�VhSTVQ�eTUV[SbccVZ]yaTe[bRTVRSTVwUZSYRTZRVb[VaU]XŶT̂VYeVWTZRY]eV���Æ�

JKLM�KÊ��Ë�����Ì�KÊÍÍ�������K��������
hSTVwUZSYRTZRVyb̀VaU]XŶTVŵ ŶRY]ebcVWTUXYZT[Vb|RTUVTrTZfRY]eV]|VRSY[VwoUTTyTeRV�YRS]fRVYeXbcŶbRYeoVRSTVwoUTTyTeR�V
mrZTaRV|]UV[TUXYZT[VUTÂfYUT̂V̂fTVR]VRSTV|bfcRV]|VRSTVwUZSYRTZR�VbèVŵ ŶRY]ebcVWTUXYZT[VaU]XŶT̂VYeVbZZ]ÛbeZTV�YRSVRSY[V
WTZRY]eV��ÆV[SbccVTeRYRcTVRSTVwUZSYRTZRVR]VZ]yaTe[bRY]eVafU[fbeRVR]VWTZRY]eV���ÎVbêVbeVbaaU]aUYbRTVb̂Åf[RyTeRVYeVRSTV
wUZSYRTZR�[V[ZST̂fcT�

JKLM�MNVua]eVUTZ]oeY�YeoVRSTVeTT̂VR]VaTU|]UyVRSTV|]cc]�YeoVŵ ŶRY]ebcVWTUXYZT[�VRSTVwUZSYRTZRV[SbccVe]RY|̀VRSTVQ�eTUV
�YRSVUTb[]eb_cTVaU]yaReT[[VbêVTracbYeVRSTV|bZR[VbêVZYUZfy[RbeZT[VoYXYeoVUY[TVR]VRSTVeTT̂�VhSTVwUZSYRTZRV[SbccVe]RV
aU]ZTT̂VR]VaU]XŶTVRSTV|]cc]�YeoVŵ ŶRY]ebcVWTUXYZT[VfeRYcVRSTVwUZSYRTZRVUTZTYXT[VRSTVQ�eTU�[V�UYRRTeVbfRS]UY�bRY]e¿

MN WTUXYZT[VeTZT[[YRbRT̂V_̀VbVZSbeoTVYeVRSTVkeYRYbcVke|]UybRY]e�VaUTXY]f[VYe[RUfZRY]e[V]UVbaaU]Xbc[VoYXTeV_̀V
RSTVQ�eTU�V]UVbVybRTUYbcVZSbeoTVYeVRSTV\U]ÅTZRVYeZcf̂YeoV[Y�T�VÂfbcYR̀�VZ]yacTrYR̀�VRSTVQ�eTU�[V
[ZST̂fcTV]UV_f̂oTRV|]UVd][RV]|VRSTV�]U��V]UVaU]ZfUTyTeRV]UV̂TcYXTÙVyTRS]̂Ï

M� WTUXYZT[VeTZT[[YRbRT̂V_̀VRSTVTebZRyTeRV]UVUTXY[Y]eV]|VZ]̂T[�Vcb�[�V]UVUTofcbRY]e[�VYeZcf̂YeoVZSbeoYeoV]UV
T̂YRYeoVaUTXY]f[c̀VaUTabUT̂Vke[RUfyTeR[V]|VWTUXYZTÏ

MO dSbeoYeoV]UVT̂YRYeoVaUTXY]f[c̀VaUTabUT̂Vke[RUfyTeR[V]|VWTUXYZTVeTZT[[YRbRT̂V_̀V]||YZYbcVYeRTUaUTRbRY]e[V
]|VbaacYZb_cTVZ]̂T[�Vcb�[V]UVUTofcbRY]e[VRSbRVbUTVTYRSTUVpbsVZ]eRUbÙVR]V[aTZY|YZVYeRTUaUTRbRY]e[V_̀VRSTV
baacYZb_cTVbfRS]UYRYT[VSbXYeoVÅfUY[̂YZRY]eVyb̂TVaUY]UVR]VRSTVY[[fbeZTV]|VRSTV_fYĉYeoVaTUyYR�V]UVp_sV
Z]eRUbÙVR]VUTÂfYUTyTeR[V]|VRSTVke[RUfyTeR[V]|VWTUXYZTV�STeVRS][TVke[RUfyTeR[V]|VWTUXYZTV�TUTV
aUTabUT̂VYeVbZZ]ÛbeZTV�YRSVRSTVbaacYZb_cTV[RbêbÛV]|VZbUTÏ

Page 111 of 215



�����

�

����	
��
������������������
����������� �!"�� �#"�� #�"��  �"������$�%��������&&������'���'��(�%��)*����
����$����'�������
+����������'",�)�
����$����'�������
+�
���������'",�)���",���������-
�
"�$�%�)�����
���$���	
��
���',�$�����$%�
$�.'�
+�*����
����$����'�������
+����������'��*��'�%
��
����/$'���
%���%�$���01�#1�0�
2*�
����3��3���!���%���4�%���5
�!��!�!#6 #�/������7����'�
����3�#3���8"��'��
��+
����'$&�"��'�&����'�%�+
��
��9��
���'��
�&�"�$�%�
$��
�&��:���'�%����
$��
�%$����/�������������
���$���	
��
���';�*��
'�
+�<��(�����*
����
����
��������(�
&$��
�'"��9
$�&�%
���+
=$�$�
���$��'��

�
>?@ABCD�@?E� F����#0! #�G

HI

JK LMNOPQMRSTMQMRRPUVUMWSXYSWMQPRPZTRSZ[SU\MS]̂ TMNSTZUSNMTWMNMWSPTSVSUP_M̀YS_VTTMNSZNSVTYSZU\MNS[VP̀aNMSZ[S
bMN[ZN_VTQMSZTSU\MSbVNUSZ[SU\MS]̂ TMNSZNSU\MS]̂ TMNcRSQZTRàUVTURSZNSQZTUNVQUZNRd

Je fNMbVNPTgSWPgPUV̀S_ZWM̀RSZNSZU\MNSWMRPgTSWZQa_MTUVUPZTS[ZNSUNVTR_PRRPZTSUZSU\MS]̂ TMNcRSQZTRàUVTURS
VTWSQZTUNVQUZNRhSZNSUZSZU\MNS]̂ TMNiVaU\ZNPjMWSNMQPbPMTURd

Jk fNMbVNVUPZTSZ[SWMRPgTSVTWSWZQa_MTUVUPZTS[ZNSV̀UMNTVUMSXPWSZNSbNZbZRV̀SNMlaMRURSbNZbZRMWSXYSU\MS]̂ TMNd
Jm fNMbVNVUPZTS[ZNhSVTWSVUUMTWVTQMSVUhSVSbaX̀PQSbNMRMTUVUPZThS_MMUPTgSZNS\MVNPTgd
Jn fNMbVNVUPZTS[ZNhSVTWSVUUMTWVTQMSVUhSVSWPRbaUMSNMRZ̀aUPZTSbNZQMMWPTgSZNS̀MgV̀SbNZQMMWPTghSMoQMbUŜ\MNMS

U\MSpNQ\PUMQUSPRSbVNUYSU\MNMUZd
Jq rOV̀aVUPZTSZ[SU\MSlaV̀P[PQVUPZTRSZ[SMTUPUPMRSbNZOPWPTgSXPWRSZNSbNZbZRV̀Rd
Jst uZTRàUVUPZTSQZTQMNTPTgSNMb̀VQM_MTUSZ[SvZNwSNMRàUPTgS[NZ_S[PNMSZNSZU\MNSQVaRMSWaNPTgSQZTRUNaQUPZTdS

ZNh
Jss pRRPRUVTQMSUZSU\MSxTPUPV̀SyMQPRPZTSzVwMNhSP[SZU\MNSU\VTSU\MSpNQ\PUMQU{

|}KJ~J~}�ZSVOZPWSWM̀VYSPTSU\MSuZTRUNaQUPZTSf\VRMhSU\MSpNQ\PUMQUSR\V̀̀SbNZOPWMSU\MS[Z̀̀ẐPTgSpWWPUPZTV̀SLMNOPQMRhSTZUP[YS
U\MS]̂ TMNŜPU\SNMVRZTVX̀MSbNZ_bUTMRRhSVTWSMob̀VPTSU\MS[VQURSVTWSQPNQa_RUVTQMRSgPOPTgSNPRMSUZSU\MSTMMW�Sx[hSabZTS
NMQMPbUSZ[SU\MSpNQ\PUMQUcRSTZUPQMhSU\MS]̂ TMNSWMUMN_PTMRSU\VUSV̀̀SZNSbVNURSZ[SU\MSRMNOPQMRSVNMSTZUSNMlaPNMWhSU\MS]̂ TMNSR\V̀̀S
gPOMSbNZ_bUŜNPUUMTSTZUPQMSUZSU\MSpNQ\PUMQUSZ[SU\MS]̂ TMNcRSWMUMN_PTVUPZT�S�\MS]̂ TMNSR\V̀̀SQZ_bMTRVUMSU\MSpNQ\PUMQUS
[ZNSU\MSRMNOPQMRSbNZOPWMWSbNPZNSUZSU\MSpNQ\PUMQUcRSNMQMPbUSZ[SU\MS]̂ TMNcRSTZUPQM�

Js �MOPM̂PTgSVSuZTUNVQUZNcRSRaX_PUUV̀SZaUSZ[SRMlaMTQMS[NZ_SU\MSRaX_PUUV̀SRQ\MWàMSVbbNZOMWSXYSU\MS
pNQ\PUMQUd

J~ �MRbZTWPTgSUZSU\MSuZTUNVQUZNcRSNMlaMRURS[ZNSPT[ZN_VUPZTSU\VUSVNMSTZUSbNMbVNMWSPTSVQQZNWVTQMŜPU\SU\MS
uZTUNVQUSyZQa_MTURSZNŜ\MNMSRaQ\SPT[ZN_VUPZTSPRSVOVP̀VX̀MSUZSU\MSuZTUNVQUZNS[NZ_SVSQVNM[àSRUaWYSVTWS
QZ_bVNPRZTSZ[SU\MSuZTUNVQUSyZQa_MTURhS[PM̀WSQZTWPUPZTRhSZU\MNS]̂ TMNibNZOPWMWSPT[ZN_VUPZThS
uZTUNVQUZNibNMbVNMWSQZZNWPTVUPZTSWNV̂PTgRhSZNSbNPZNSfNZ�MQUSQZNNMRbZTWMTQMSZNSWZQa_MTUVUPZTd

J� fNMbVNPTgSu\VTgMS]NWMNRSVTWSuZTRUNaQUPZTSu\VTgMSyPNMQUPOMRSU\VUSNMlaPNMSMOV̀aVUPZTSZ[SuZTUNVQUZNcRS
bNZbZRV̀RSVTWSRabbZNUPTgSWVUVhSZNSU\MSbNMbVNVUPZTSZNSNMOPRPZTSZ[SxTRUNa_MTURSZ[SLMNOPQMd

JK rOV̀aVUPTgSVTSMoUMTRPOMSTa_XMNSZ[SùVP_RSVRSU\MSxTPUPV̀SyMQPRPZTSzVwMNdSZNh
Je rOV̀aVUPTgSRaXRUPUaUPZTRSbNZbZRMWSXYSU\MS]̂ TMNSZNSuZTUNVQUZNSVTWS_VwPTgSRaXRMlaMTUSNMOPRPZTRSUZS

xTRUNa_MTURSZ[SLMNOPQMSNMRàUPTgSU\MNM[NZ_�

|}KJ~J�}�\MSpNQ\PUMQUSR\V̀̀SbNZOPWMSuZTRUNaQUPZTSf\VRMSLMNOPQMRSMoQMMWPTgSU\MS̀P_PURSRMUS[ZNU\SXM̀ẐSVRSpWWPUPZTV̀S
LMNOPQMR�Sv\MTSU\MS̀P_PURSXM̀ẐSVNMSNMVQ\MWhSU\MSpNQ\PUMQUSR\V̀̀STZUP[YSU\MS]̂ TMN�

Js �̂ ZS�S�S�SNMOPM̂RSZ[SMVQ\SL\ZbSyNV̂PTghSfNZWaQUSyVUVSPUM_hSRV_b̀MSVTWSRP_P̀VNSRaX_PUUV̀RSZ[SU\MS
uZTUNVQUZN

J~ �̂ MTUYS�S��S�SOPRPURSUZSU\MSRPUMSXYSU\MSpNQ\PUMQUSWaNPTgSQZTRUNaQUPZT
J� �̂ ZS�S�S�SPTRbMQUPZTRS[ZNSVTYSbZNUPZTSZ[SU\MSvZNwSUZSWMUMN_PTMŜ\MU\MNSRaQ\SbZNUPZTSZ[SU\MSvZNwSPRS

RaXRUVTUPV̀̀YSQZ_b̀MUMSPTSVQQZNWVTQMŜPU\SU\MSNMlaPNM_MTURSZ[SU\MSuZTUNVQUSyZQa_MTUR
JK �̂ ZS�S�S�SPTRbMQUPZTRS[ZNSVTYSbZNUPZTSZ[SU\MSvZNwSUZSWMUMN_PTMS[PTV̀SQZ_b̀MUPZT�

|}KJ~JK}roQMbUS[ZNSRMNOPQMRSNMlaPNMWSaTWMNSLMQUPZTS�������SVTWSU\ZRMSRMNOPQMRSU\VUSWZSTZUSMoQMMWSU\MS̀P_PURSRMUS[ZNU\SPTS
LMQUPZTS�����hSuZTRUNaQUPZTSf\VRMSLMNOPQMRSbNZOPWMWS_ZNMSU\VTS��SWVYRSV[UMNS���SU\MSWVUMSZ[SLaXRUVTUPV̀SuZ_b̀MUPZTSZ[S
U\MSvZNwSZNS���SU\MSPTPUPV̀SWVUMSZ[SLaXRUVTUPV̀SuZ_b̀MUPZTSPWMTUP[PMWSPTSU\MSVgNMM_MTUSXMÛMMTSU\MS]̂ TMNSVTWS
uZTUNVQUZNhŜ\PQ\MOMNSPRSMVǸPMNhSR\V̀̀SXMSQZ_bMTRVUMWSVRSpWWPUPZTV̀SLMNOPQMRSUZSU\MSMoUMTUSU\MSpNQ\PUMQUSPTQaNRS
VWWPUPZTV̀SQZRUSPTSbNZOPWPTgSU\ZRMSuZTRUNaQUPZTSf\VRMSLMNOPQMR�

|}KJ~JeSx[SU\MSRMNOPQMRSQZOMNMWSXYSU\PRSpgNMM_MTUS\VOMSTZUSXMMTSQZ_b̀MUMWŜPU\PTS�̂ MTUYS�ZaNS�S��S�S_ZTU\RSZ[SU\MS
WVUMSZ[SU\PRSpgNMM_MTUhSU\NZag\STZS[VàUSZ[SU\MSpNQ\PUMQUhSMoUMTRPZTSZ[SU\MSpNQ\PUMQUcRSRMNOPQMRSXMYZTWSU\VUSUP_MSR\V̀̀S
XMSQZ_bMTRVUMWSVRSpWWPUPZTV̀SLMNOPQMR�

�������}e}}}�������}����������������
|}eJsS�T̀MRRSZU\MN̂PRMSbNZOPWMWS[ZNSaTWMNSU\PRSpgNMM_MTUhSU\MS]̂ TMNSR\V̀̀SbNZOPWMSPT[ZN_VUPZTSPTSVSUP_M̀YS_VTTMNS
NMgVNWPTgSNMlaPNM_MTURS[ZNSVTWS̀P_PUVUPZTRSZTSU\MSfNZ�MQUhSPTQ̀aWPTgSVŜNPUUMTSbNZgNV_hŜ\PQ\SR\V̀̀SRMUS[ZNU\SU\MS
]̂ TMNcRSZX�MQUPOMRdSRQ\MWàMdSQZTRUNVPTURSVTWSQNPUMNPVhSPTQ̀aWPTgSRbVQMSNMlaPNM_MTURSVTWSNM̀VUPZTR\PbRdS[̀MoPXP̀PUYdS
MobVTWVXP̀PUYdSRbMQPV̀SMlaPb_MTUdSRYRUM_RdSVTWSRPUMSNMlaPNM_MTUR�

|}eJ~S�\MS]̂ TMNSR\V̀̀SMRUVX̀PR\SU\MS]̂ TMNcRSXaWgMUS[ZNSU\MSfNZ�MQUhSPTQ̀aWPTgS���SU\MSXaWgMUS[ZNSU\MSuZRUSZ[SU\MSvZNwS
VRSWM[PTMWSPTSLMQUPZTS���dS���SU\MS]̂ TMNcRSZU\MNSQZRURdSVTWhS���SNMVRZTVX̀MSQZTUPTgMTQPMRSNM̀VUMWSUZSV̀̀SZ[SU\MRMSQZRUR�S
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JKLMNOPLQMRKSTTMUVWSXLMXKLMNOPLQYRMZUW[LXM\]QMXKLM̂Q]_L̀XMSRMPL̀LRRSQaMXKQ]U[K]UXMXKLMWUQSXb]PM]\MXKLM̂Q]_L̀XMUPXbTM
\bPSTM̀]cVTLXb]PdMe\MXKLMNOPLQMRb[Pb\b̀SPXTaMbP̀QLSRLRM]QMWL̀QLSRLRMXKLMNOPLQYRMZUW[LXM\]QMXKLMf]RXM]\MXKLMg]QhiMXKLM
NOPLQMRKSTTMP]Xb\aMXKLMjQ̀KbXL̀XdMJKLMNOPLQMSPWMXKLMjQ̀KbXL̀XMRKSTTMXKLQLS\XLQMS[QLLMX]MSM̀]QQLRV]PWbP[M̀KSP[LMbPMXKLM
Q̂]_L̀XYRMR̀]VLMSPWMkUSTbXad

lmnopMJKLMNOPLQMRKSTTMbWLPXb\aMSMQLVQLRLPXSXbqLMSUXK]QbrLWMX]MS̀XM]PMXKLMNOPLQYRMZLKST\MObXKMQLRVL̀XMX]MXKLM̂Q]_L̀XdMJKLM
NOPLQMRKSTTMQLPWLQMWL̀bRb]PRMSPWMSVVQ]qLMXKLMjQ̀KbXL̀XYRMRUZcbXXSTRMbPMSMXbcLTaMcSPPLQMbPM]QWLQMX]MSq]bWMUPQLSR]PSZTLM
WLTSaMbPMXKLM]QWLQTaMSPWMRLkULPXbSTMVQ][QLRRM]\MXKLMjQ̀KbXL̀XYRMRLQqb̀LRd

lmnosMJKLMNOPLQMRKSTTM\UQPbRKMRUQqLaRMX]MWLR̀QbZLMVKaRb̀STM̀KSQS̀XLQbRXb̀RiMTL[STMTbcbXSXb]PRMSPWMUXbTbXaMT]̀SXb]PRM\]QMXKLM
RbXLM]\MXKLM̂Q]_L̀XiMSPWMSMOQbXXLPMTL[STMWLR̀QbVXb]PM]\MXKLMRbXLdMJKLMRUQqLaRMSPWMTL[STMbP\]QcSXb]PMRKSTTMbP̀TUWLiMSRM
SVVTb̀SZTLiM[QSWLRMSPWMTbPLRM]\MRXQLLXRiMSTTLaRiMVSqLcLPXRMSPWMSW_]bPbP[MVQ]VLQXaMSPWMRXQÙXUQLRtMWLRb[PSXLWMOLXTSPWRtM
SW_S̀LPXMWQSbPS[LtMQb[KXRu]\uOSaiMQLRXQb̀Xb]PRiMLSRLcLPXRiMLP̀Q]S̀KcLPXRiMr]PbP[iMWLLWMQLRXQb̀Xb]PRiMZ]UPWSQbLRMSPWM
]̀PX]UQRM]\MXKLMRbXLtMT]̀SXb]PRiMWbcLPRb]PRiMSPWM]XKLQMPL̀LRRSQaMWSXSMObXKMQLRVL̀XMX]MLvbRXbP[MZUbTWbP[RiM]XKLQM
bcVQ]qLcLPXRMSPWMXQLLRtMSPWMbP\]QcSXb]PM̀]P̀LQPbP[MSqSbTSZTLMUXbTbXaMRLQqb̀LRMSPWMTbPLRiMZ]XKMVUZTb̀MSPWMVQbqSXLiM
SZ]qLMSPWMZLT]OM[QSWLiMbP̀TUWbP[MbPqLQXRMSPWMWLVXKRdMjTTMXKLMbP\]QcSXb]PM]PMXKLMRUQqLaMRKSTTMZLMQL\LQLP̀LWMX]MSM̂Q]_L̀XM
ZLP̀KcSQhd

lmnonMJKLMNOPLQMRKSTTM\UQPbRKMRLQqb̀LRM]\M[L]XL̀KPb̀STMLP[bPLLQRiMOKb̀KMcSaMbP̀TUWLMXLRXMZ]QbP[RiMXLRXMVbXRiM
WLXLQcbPSXb]PRM]\MR]bTMZLSQbP[MqSTULRiMVLQ̀]TSXb]PMXLRXRiMLqSTUSXb]PRM]\MKSrSQW]URMcSXLQbSTRiMRLbRcb̀MLqSTUSXb]PiM[Q]UPWM
]̀QQ]Rb]PMXLRXRMSPWMQLRbRXbqbXaMXLRXRiMbP̀TUWbP[MPL̀LRRSQaM]VLQSXb]PRM\]QMSPXb̀bVSXbP[MRUZR]bTM̀]PWbXb]PRiMObXKMOQbXXLPM
QLV]QXRMSPWMSVVQ]VQbSXLMQL̀]ccLPWSXb]PRd

lmnowmJKLMNOPLQMRKSTTMVQ]qbWLMXKLMxUVVTLcLPXSTMxLQqb̀LRMWLRb[PSXLWMSRMXKLMNOPLQYRMQLRV]PRbZbTbXaMbPMxL̀Xb]PMydzdzd

lmno{Me\MXKLMNOPLQMbWLPXb\bLWMSMxURXSbPSZTLMNZ_L̀XbqLMbPMjQXb̀TLMziMXKLMNOPLQMRKSTTM\UT\bTTMbXRMQLRV]PRbZbTbXbLRMSRMQLkUbQLWM
bPMjejM|]̀UcLPXM}~�y��~�z�iMxURXSbPSZTLM̂Q]_L̀XRM}vKbZbXiMSXXS̀KLWMX]MXKbRMj[QLLcLPXd

lmno�MJKLMNOPLQMRKSTTM̀]]QWbPSXLMXKLMRLQqb̀LRM]\MbXRM]OPM̀]PRUTXSPXRMObXKMXK]RLMRLQqb̀LRMVQ]qbWLWMZaMXKLMjQ̀KbXL̀XdM
�V]PMXKLMjQ̀KbXL̀XYRMQLkULRXiMXKLMNOPLQMRKSTTM\UQPbRKM̀]VbLRM]\MXKLMR̀]VLM]\MRLQqb̀LRMbPMXKLM̀]PXQS̀XRMZLXOLLPMXKLM
NOPLQMSPWMXKLMNOPLQYRM̀]PRUTXSPXRdMJKLMNOPLQMRKSTTM\UQPbRKMXKLMRLQqb̀LRM]\M̀]PRUTXSPXRM]XKLQMXKSPMXK]RLMWLRb[PSXLWMSRM
XKLMQLRV]PRbZbTbXaM]\MXKLMjQ̀KbXL̀XMbPMXKbRMj[QLLcLPXiM]QMSUXK]QbrLMXKLMjQ̀KbXL̀XMX]M\UQPbRKMXKLcMSRMSPMjWWbXb]PSTM
xLQqb̀LiMOKLPMXKLMjQ̀KbXL̀XMQLkULRXRMRÙKMRLQqb̀LRMSPWMWLc]PRXQSXLRMXKSXMXKLaMSQLMQLSR]PSZTaMQLkUbQLWMZaMXKLMR̀]VLM]\M
XKLM̂Q]_L̀XdMJKLMNOPLQMRKSTTMQLkUbQLMXKSXMbXRM̀]PRUTXSPXRMSPWM̀]PXQS̀X]QRMcSbPXSbPMbPRUQSP̀LiMbP̀TUWbP[MVQ]\LRRb]PSTM
TbSZbTbXaMbPRUQSP̀LiMSRMSVVQ]VQbSXLMX]MXKLMRLQqb̀LRM]QMO]QhMVQ]qbWLWd

lmno�MJKLMNOPLQMRKSTTM\UQPbRKMXLRXRiMbPRVL̀Xb]PRMSPWMQLV]QXRMQLkUbQLWMZaMTSOM]QMXKLMf]PXQS̀XM|]̀UcLPXRiMRÙKMSRM
RXQÙXUQSTiMcL̀KSPb̀STiMSPWM̀KLcb̀STMXLRXRiMXLRXRM\]QMSbQMSPWMOSXLQMV]TTUXb]PiMSPWMXLRXRM\]QMKSrSQW]URMcSXLQbSTRd

lmno��MJKLMNOPLQMRKSTTM\UQPbRKMSTTMTL[STiMbPRUQSP̀LMSPWMS̀ ]̀UPXbP[MRLQqb̀LRiMbP̀TUWbP[MSUWbXbP[MRLQqb̀LRiMXKSXMcSaMZLM
QLSR]PSZTaMPL̀LRRSQaMSXMSPaMXbcLM\]QMXKLM̂Q]_L̀XMX]McLLXMXKLMNOPLQYRMPLLWRMSPWMbPXLQLRXRd

lmno��mJKLMNOPLQMRKSTTMVQ]qbWLMVQ]cVXMOQbXXLPMP]Xb̀LMX]MXKLMjQ̀KbXL̀XMb\MXKLMNOPLQMZL̀]cLRMSOSQLM]\MSPaM\SUTXM]QM
WL\L̀XMbPMXKLM̂Q]_L̀XiMbP̀TUWbP[MLQQ]QRiM]cbRRb]PRM]QMbP̀]PRbRXLP̀bLRMbPMXKLMjQ̀KbXL̀XYRMePRXQUcLPXRM]\MxLQqb̀Ld

lmno��mJKLMNOPLQMRKSTTMbP̀TUWLMXKLMjQ̀KbXL̀XMbPMSTTM̀]ccUPb̀SXb]PRMObXKMXKLMf]PXQS̀X]QMXKSXMQLTSXLMX]M]QMS\\L̀XMXKLM
jQ̀KbXL̀XYRMRLQqb̀LRM]QMVQ]\LRRb]PSTMQLRV]PRbZbTbXbLRdMJKLMNOPLQMRKSTTMVQ]cVXTaMP]Xb\aMXKLMjQ̀KbXL̀XM]\MXKLMRUZRXSP̀LM]\M
SPaMWbQL̀XM̀]ccUPb̀SXb]PRMZLXOLLPMXKLMNOPLQMSPWMXKLMf]PXQS̀X]QM]XKLQObRLMQLTSXbP[MX]MXKLM̂Q]_L̀XdMf]ccUPb̀SXb]PRM
ZaMSPWMObXKMXKLMjQ̀KbXL̀XYRM̀]PRUTXSPXRMRKSTTMZLMXKQ]U[KMXKLMjQ̀KbXL̀Xd

lmno�pm�L\]QLMLvL̀UXbP[MXKLMf]PXQS̀XM\]QMf]PRXQÙXb]PiMXKLMNOPLQMRKSTTM̀]]QWbPSXLMXKLMjQ̀KbXL̀XYRMWUXbLRMSPWM
QLRV]PRbZbTbXbLRMRLXM\]QXKMbPMXKLMf]PXQS̀XM\]QMf]PRXQÙXb]PMObXKMXKLMjQ̀KbXL̀XYRMRLQqb̀LRMRLXM\]QXKMbPMXKbRMj[QLLcLPXdMJKLM
NOPLQMRKSTTMVQ]qbWLMXKLMjQ̀KbXL̀XMSM̀]VaM]\MXKLMLvL̀UXLWMS[QLLcLPXMZLXOLLPMXKLMNOPLQMSPWMf]PXQS̀X]QiMbP̀TUWbP[MXKLM
�LPLQSTMf]PWbXb]PRM]\MXKLMf]PXQS̀XM\]QMf]PRXQÙXb]Pd

lmno�sMJKLMNOPLQMRKSTTMVQ]qbWLMXKLMjQ̀KbXL̀XMS̀ L̀RRMX]MXKLM̂Q]_L̀XMRbXLMVQb]QMX]M̀]ccLP̀LcLPXM]\MXKLMg]QhMSPWMRKSTTM
]ZTb[SXLMXKLMf]PXQS̀X]QMX]MVQ]qbWLMXKLMjQ̀KbXL̀XMS̀ L̀RRMX]MXKLMg]QhMOKLQLqLQMbXMbRMbPMVQLVSQSXb]PM]QMVQ][QLRRd
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JKLMNLOPQRSQTOUVOWXYZOX[R\]O]\̂\Q_RÒ[OXOa]QRR\TO]\bc\ZRO[]̀dORS\Oe]̂SQR\̂RfORS\OgaT\]OZSXhhO[c]TQZSORS\O]\bc\ZR\WO
QT[̀]dXRQ̀TOXZOT\̂\ZZX]YOXTWO]\h\iXTRO[̀]ORS\Oe]̂SQR\̂ROR̀O\iXhcXR\fOjQi\OT̀RQ̂\Ò[fÒ]O\T[̀]̂\OhQ\TO]QjSRZk

lmnopqrKsKKKptunKtvKnwrKxtmy
JKsMNOz̀]O_c]_̀Z\ZÒ[ORSQZOej]\\d\TRfORS\O{̀ZRÒ[ORS\OP ]̀|OZSXhhO}\ORS\OR̀RXhỒZROR̀ORS\OgaT\]OR̀ỒTZR]ĉROXhhO
\h\d\TRZÒ[ORS\O~]̀�\̂ROW\ZQjT\WÒ]OZ_\̂Q[Q\WO}YORS\Oe]̂SQR\̂ROXTWOZSXhhOQT̂hcW\ỒTR]X̂R̀]Z�Oj\T\]XhỒTWQRQ̀TZỒZRZfO
ì\]S\XWOXTWO_]̀[QRkO�S\O{̀ZRÒ[ORS\OP ]̀|OXhZ̀OQT̂hcW\ZORS\O]\XZ̀TX}h\OiXhc\Ò[OhX}̀]fOdXR\]QXhZfOXTWO\bcQ_d\TRfO
ẀTXR\WOR̀fÒ]ÒRS\]aQZ\O[c]TQZS\WO}YfORS\OgaT\]kO�S\O{̀ZRÒ[ORS\OP ]̀|OẀ\ZOT̀ROQT̂hcW\ORS\Ồd_\TZXRQ̀TÒ[ORS\O
e]̂SQR\̂R�ORS\ỒZRZÒ[ORS\OhXTWfO]QjSRZ�̀[�aXYfO[QTXT̂QTjfÒ]ỒTRQTj\T̂Q\ZO[̀]ÔSXTj\ZOQTORS\OP ]̀|�Ò]ÒRS\]ỒZRZORSXRO
X]\ORS\O]\Z_̀TZQ}QhQRYÒ[ORS\OgaT\]k

JKsM�O�S\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|OQZO_]̀iQW\WOQTO�TQRQXhO�T[̀]dXRQ̀TfOXTWOZSXhhO}\OXW�cZR\WORS]̀cjS̀cRO
RS\O~]̀�\̂ROXZO]\bcQ]\WOcTW\]O�\̂RQ̀TZOVk�fO�k�OXTWO�kVkO�iXhcXRQ̀TZÒ[ORS\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|fO
XTWORS\O_]\hQdQTX]YO\ZRQdXR\Ò[ORS\O{̀ZRÒ[ORS\OP ]̀|OXTWOc_WXR\WO\ZRQdXR\ZÒ[ORS\O{̀ZRÒ[ORS\OP ]̀|fO_]\_X]\WO}YORS\O
e]̂SQR\̂RfO]\_]\Z\TRORS\Oe]̂SQR\̂R�ZO�cWjd\TROXZOXOW\ZQjTO_]̀[\ZZQ̀TXhkO�ROQZO]\̂ j̀TQ�\WfOS̀a\i\]fORSXROT\QRS\]ORS\O
e]̂SQR\̂ROT̀]ORS\OgaT\]OSXZỒTR]̀hÒi\]ORS\ỒZRÒ[OhX}̀]fOdXR\]QXhZfÒ]O\bcQ_d\TR�ORS\O{̀TR]X̂R̀]�ZOd\RS̀WZÒ[O
W\R\]dQTQTjO}QWO_]Q̂\Z�Ò]Ồd_\RQRQi\O}QWWQTjfOdX]|\RfÒ]OT\j̀RQXRQTjỒTWQRQ̀TZkOê^̀]WQTjhYfORS\Oe]̂SQR\̂RÔXTT̀RO
XTWOẀ\ZOT̀ROaX]]XTRÒ]O]\_]\Z\TRORSXRO}QWZÒ]OT\j̀RQXR\WO_]Q̂\ZOaQhhOT̀ROiX]YO[]̀dORS\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[O
RS\OP ]̀|fÒ]O[]̀dOXTYO\ZRQdXR\Ò[ORS\O{̀ZRÒ[ORS\OP ]̀|fÒ]O\iXhcXRQ̀TfO_]\_X]\WÒ]OXj]\\WOR̀O}YORS\Oe]̂SQR\̂Rk

JKsM�O�TO_]\_X]QTjO\ZRQdXR\ZÒ[ORS\O{̀ZRÒ[OP ]̀|fORS\Oe]̂SQR\̂ROZSXhhO}\O_\]dQRR\WOR̀OQT̂hcW\ỒTRQTj\T̂Q\ZO[̀]OW\ZQjTfO
}QWWQTjfOXTWO_]Q̂\O\ẐXhXRQ̀T�OR̀OW\R\]dQT\OaSXROdXR\]QXhZfO\bcQ_d\TRfỒd_̀T\TROZYZR\dZfOXTWORY_\ZÒ[ỒTZR]ĉRQ̀TO
X]\OR̀O}\OQT̂hcW\WOQTORS\O{̀TR]X̂RO�̀ ĉd\TRZ�OR̀O]\̂ d̀d\TWO]\XZ̀TX}h\OXW�cZRd\TRZOQTORS\O_]̀j]XdOXTWOẐ̀ _\Ò[ORS\O
~]̀�\̂R�OXTWOR̀OQT̂hcW\OW\ZQjTOXhR\]TXR\ZOXZOdXYO}\OT\̂\ZZX]YOR̀OXW�cZRORS\O\ZRQdXR\WO{̀ZRÒ[ORS\OP ]̀|OR̀Od\\RORS\O
gaT\]�ZO}cWj\RkO�S\Oe]̂SQR\̂R�ZO\ZRQdXR\Ò[ORS\O{̀ZRÒ[ORS\OP ]̀|OZSXhhO}\O}XZ\WÒTÔc]]\TROX]\XfOìhcd\Ò]OZQdQhX]O
^̀T̂\_RcXhO\ZRQdXRQTjOR\̂STQbc\ZkO�[ORS\OgaT\]O]\bcQ]\ZOXOW\RXQh\WO\ZRQdXR\Ò[ORS\O{̀ZRÒ[ORS\OP ]̀|fORS\Oe]̂SQR\̂ROZSXhhO
_]̀iQW\OZĉSOXTO\ZRQdXR\fOQ[OQW\TRQ[Q\WOXZORS\Oe]̂SQR\̂R�ZO]\Z_̀TZQ}QhQRYOQTO�\̂RQ̀TO�kUkUfOXZOXO�c__h\d\TRXhO�\]iQ̂\k

JKsM�K�[fORS]̀cjSOT̀O[XchRÒ[ORS\Oe]̂SQR\̂RfORS\O~]̀̂ c]\d\TRO~SXZ\OSXZOT̀RỒdd\T̂\WOaQRSQTO��OWXYZOX[R\]ORS\O
e]̂SQR\̂ROZc}dQRZORS\O{̀TZR]ĉRQ̀TO�̀ ĉd\TRZOR̀ORS\OgaT\]fORS\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|OZSXhhO}\O
XW�cZR\WOR̀O]\[h\̂RÔSXTj\ZOQTORS\Oj\T\]XhOh\i\hÒ[O_]Q̂\ZOQTORS\OX__hQ̂X}h\ỒTZR]ĉRQ̀TOdX]|\Rk

JKsMLK�[OXROXTYORQd\ORS\Oe]̂SQR\̂R�ZO\ZRQdXR\Ò[ORS\O{̀ZRÒ[ORS\OP ]̀|O\�̂\\WZORS\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\O
P ]̀|fORS\Oe]̂SQR\̂ROZSXhhOdX|\OX__]̀_]QXR\O]\̂ d̀d\TWXRQ̀TZOR̀ORS\OgaT\]OR̀OXW�cZRORS\O~]̀�\̂R�ZOZQ�\fObcXhQRYfÒ]O
}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|fOXTWORS\OgaT\]OZSXhhỒ _̀\]XR\OaQRSORS\Oe]̂SQR\̂ROQTOdX|QTjOZĉSOXW�cZRd\TRZk

JKsMsK�[ORS\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|OXRORS\Ồ T̂hcZQ̀TÒ[ORS\O{̀TZR]ĉRQ̀TO�̀ ĉd\TRZO~SXZ\O�\]iQ̂\ZO
QZO\�̂\\W\WO}YORS\Oh̀a\ZRO}̀TXO[QW\O}QWÒ]OT\j̀RQXR\WO_]̀_̀ZXhfORS\OgaT\]OZSXhh

MN jQi\Oa]QRR\TOX__]̀iXhÒ[OXTOQT̂]\XZ\OQTORS\O}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|�
M� XcRS̀]Q�\O]\}QWWQTjÒ]O]\T\j̀RQXRQTjÒ[ORS\O~]̀�\̂ROaQRSQTOXO]\XZ̀TX}h\ORQd\�
M� R\]dQTXR\OQTOX̂^̀]WXT̂\OaQRSO�\̂RQ̀TO�kV�
M� QTỒTZchRXRQ̀TOaQRSORS\Oe]̂SQR\̂RfO]\iQZ\ORS\O~]̀�\̂RO_]̀j]XdfOẐ̀ _\fÒ]ObcXhQRYOXZO]\bcQ]\WOR̀O]\Wĉ\O

RS\O{̀ZRÒ[ORS\OP ]̀|�Ò]f
ML Qd_h\d\TROXTYÒRS\]OdcRcXhhYOX̂ \̂_RX}h\OXhR\]TXRQi\k

JKsM�K�[ORS\OgaT\]ÔS̀ Z̀\ZOR̀O_]̀̂ \\WOcTW\]O�\̂RQ̀TO�k�k�fORS\Oe]̂SQR\̂ROZSXhhOd̀ WQ[YORS\O{̀TZR]ĉRQ̀TO�̀ ĉd\TRZOXZO
T\̂\ZZX]YOR̀Ồd_hYOaQRSORS\OgaT\]�ZO}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|OXRORS\Ồ T̂hcZQ̀TÒ[ORS\O{̀TZR]ĉRQ̀TO
�̀ ĉd\TRZO~SXZ\O�\]iQ̂\ZfÒ]ORS\O}cWj\ROXZOXW�cZR\WOcTW\]O�\̂RQ̀TO�k�kUkO�[ORS\OgaT\]O]\bcQ]\ZORS\Oe]̂SQR\̂ROR̀O
d̀ WQ[YORS\O{̀TZR]ĉRQ̀TO�̀ ĉd\TRZO}\̂XcZ\ORS\Oh̀a\ZRO}̀TXO[QW\O}QWÒ]OT\j̀RQXR\WO_]̀_̀ZXhO\�̂\\WZORS\OgaT\]�ZO
}cWj\RO[̀]ORS\O{̀ZRÒ[ORS\OP ]̀|OWc\OR̀OdX]|\RỒTWQRQ̀TZORS\Oe]̂SQR\̂RỒchWOT̀RO]\XZ̀TX}hYOXTRQ̂Q_XR\fORS\OgaT\]O
ZSXhhỒd_\TZXR\ORS\Oe]̂SQR\̂RO[̀]ORS\Od̀ WQ[Q̂XRQ̀TZOXZOXTOeWWQRQ̀TXhO�\]iQ̂\O_c]ZcXTROR̀O�\̂RQ̀TOUUk��ÒRS\]aQZ\ORS\O
e]̂SQR\̂R�ZOZ\]iQ̂\ZO[̀]Od̀ WQ[YQTjORS\O{̀TZR]ĉRQ̀TO�̀ ĉd\TRZOZSXhhO}\OaQRS̀cROXWWQRQ̀TXhỒd_\TZXRQ̀TkO�TOXTYO
\i\TRfORS\Oe]̂SQR\̂R�ZOd̀ WQ[Q̂XRQ̀TÒ[ORS\O{̀TZR]ĉRQ̀TO�̀ ĉd\TRZOZSXhhO}\ORS\OhQdQRÒ[ORS\Oe]̂SQR\̂R�ZO]\Z_̀TZQ}QhQRYO
cTW\]ORSQZOe]RQ̂h\O�k
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JKLMNOPQRQQQNSTUKMVWLXQJYZQOMNPYXPX
[QR\]̂_̀âbcd̀efadf̂ghîf̀âjkhaĉkgccghf̂f̀gf̂eĥfcghlmeffehn̂ohlfcpmahfl̂qr̂sactedaûqĉghv̂qf̀aĉehrqcmgfeqhûf̀â
fcghlmeffehn̂wgcfv̂el̂f̀âdqwvceǹf̂qkhaĉqr̂lpd̀ êhrqcmgfeqĥqĉ̀gl̂wacmelleqĥrcqm̂f̀âdqwvceǹf̂qkhaĉfq̂fcghlmef̂
lpd̀ êhrqcmgfeqĥrqĉefl̂plâqĥf̀âxcqyadfz

[QR\{̂_̀âbcd̀efadf̂ghîf̀âbcd̀efadf|l̂dqhlp}fghfl̂l̀g}}̂~âiaamaîf̀âgpf̀qcl̂ghîqkhacl̂qr̂f̀aeĉcalwadfetâ
ohlfcpmahfl̂qr̂sactedaûehd}piehn̂f̀â�cgkehnl̂ghîswaderedgfeqhlûghîl̀g}}̂cafgeĥg}}̂dqmmqĥ}gkûlfgfpfqcv̂ghî
qf̀aĉcalactaîceǹflûehd}piehn̂dqwvceǹflẑsp~melleqĥqĉielfce~pfeqĥqr̂ohlfcpmahfl̂qr̂sactedâfq̂maaf̂qrredeg}̂
canp}gfqcv̂ca�pecamahfl̂qĉrqĉleme}gĉwpcwqlal̂eĥdqhhadfeqĥkef̀̂f̀âxcqyadf̂el̂hqf̂fq̂~âdqhlfcpaîgl̂wp~}edgfeqĥeĥ
iacqngfeqĥqr̂f̀âcalactaîceǹfl̂qr̂f̀âbcd̀efadf̂ghîf̀âbcd̀efadf|l̂dqhlp}fghflz

[QR\�̂_̀âbcd̀efadf̂ncghfl̂fq̂f̀âjkhaĉĝhqha�d}pletâ}edahlâfq̂plâf̀âbcd̀efadf|l̂ohlfcpmahfl̂qr̂sactedâlq}a}v̂ghî
a�d}pleta}v̂rqĉwpcwqlal̂qr̂dqhlfcpdfehnûplehnûmgehfgehehnûg}facehn̂ghîgiiehn̂fq̂f̀âxcqyadfûwcqteiaîf̀gf̂f̀â
jkhaĉlp~lfghfeg}}v̂wacrqcml̂efl̂q~}engfeqhl̂phiaĉf̀el̂bncaamahfûehd}piehn̂wcqmwf̂wgvmahf̂qr̂g}}̂lpml̂ipâ
wpclpghf̂fq̂bcfed}â�̂ghîbcfed}â��ẑ_̀âbcd̀efadf̂l̀g}}̂q~fgeĥleme}gĉhqha�d}pletâ}edahlal̂rcqm̂f̀âbcd̀efadf|l̂
dqhlp}fghfl̂dqhlelfahf̂kef̀̂f̀el̂bncaamahfẑ_̀â}edahlâncghfaîphiaĉf̀el̂ladfeqĥwacmefl̂f̀âjkhaĉfq̂gpf̀qce�âf̀â
�qhfcgdfqcûsp~dqhfcgdfqclûsp~�lp~dqhfcgdfqclûghîlpww}eaclûgl̂ka}}̂gl̂f̀âjkhac|l̂dqhlp}fghfl̂ghîlawgcgfâ
dqhfcgdfqclûfq̂cawcqipdâgww}edg~}âwqcfeqhl̂qr̂f̀âohlfcpmahfl̂qr̂sactedaûlp~yadf̂fq̂ghv̂wcqfqdq}l̂alfg~}el̀aî
wpclpghf̂fq̂sadfeqĥ�z�ûlq}a}v̂ghîa�d}pleta}v̂rqĉplâeĥwacrqcmehn̂lactedal̂qĉdqhlfcpdfeqĥrqĉf̀âxcqyadfẑor̂f̀â
bcd̀efadf̂ceǹfrp}}v̂facmehgfal̂f̀el̂bncaamahf̂rqĉdgplâgl̂wcqteiaîeĥsadfeqĥ�z�ûf̀â}edahlâncghfaîeĥf̀el̂sadfeqĥ
�z�̂l̀g}}̂facmehgfaz

[QR\�\]Qoĥf̀âatahf̂f̀âjkhaĉplal̂f̀âohlfcpmahfl̂qr̂sactedâkef̀qpf̂cafgehehn̂f̀âgpf̀qcl̂qr̂f̀âohlfcpmahfl̂qr̂
sactedaûf̀âjkhaĉca}aglal̂f̀âbcd̀efadf̂ghîbcd̀efadf|l̂dqhlp}fghf�l�̂rcqm̂g}}̂d}geml̂ghîdgplal̂qr̂gdfeqĥgcelehn̂
rcqm̂lpd̀ p̂lalẑ_̀âjkhacûfq̂f̀âa�fahf̂wacmeffaî~v̂}gkûrpcf̀aĉgncaal̂fq̂ehiamherv̂ghî̀ q}î̀ gcm}all̂f̀â
bcd̀efadf̂ghîefl̂dqhlp}fghfl̂rcqm̂g}}̂dqlfl̂ghîa�wahlalûehd}piehn̂f̀âdqlf̂qr̂iarahlaûca}gfaîfq̂d}geml̂ghîdgplal̂qr̂
gdfeqĥgllacfaî~v̂ghv̂f̀ecîwaclqĥqĉahfefv̂fq̂f̀âa�fahf̂lpd̀ d̂qlfl̂ghîa�wahlal̂gcelârcqm̂f̀âjkhac|l̂plâqr̂f̀â
ohlfcpmahfl̂qr̂sactedâphiaĉf̀el̂sadfeqĥ�z�z�ẑ_̀âfacml̂qr̂f̀el̂sadfeqĥ�z�z�̂l̀g}}̂hqf̂gww}v̂er̂f̀âjkhaĉceǹfrp}}v̂
facmehgfal̂f̀el̂bncaamahf̂rqĉdgplâphiaĉsadfeqĥ�z�z

[QR\�̂��dawf̂rqĉf̀â}edahlal̂ncghfaîeĥf̀el̂bcfed}â�ûhq̂qf̀aĉ}edahlâqĉceǹf̂l̀g}}̂~âiaamaîncghfaîqĉemw}eaî
phiaĉf̀el̂bncaamahfẑ_̀âjkhaĉl̀g}}̂hqf̂gllenhûia}angfaûlp~}edahlaûw}ainâqĉqf̀ackelâfcghlraĉghv̂}edahlâ
ncghfaî̀ acaeĥfq̂ghqf̀aĉwgcfv̂kef̀qpf̂f̀âwceqĉkceffaĥgncaamahf̂qr̂f̀âbcd̀efadfẑbhv̂phgpf̀qce�aîplâqr̂f̀â
ohlfcpmahfl̂qr̂sactedâl̀g}}̂~âgf̂f̀âjkhac|l̂lq}âcel�̂ghîkef̀qpf̂}eg~e}efv̂fq̂f̀âbcd̀efadf̂ghîf̀âbcd̀efadf|l̂
dqhlp}fghflz

[QR\�̂��dawf̂gl̂qf̀ackelâlfgfaîeĥsadfeqĥ�z�ûf̀âwcqteleqhl̂qr̂f̀el̂bcfed}â�̂l̀g}}̂lpctetâf̀âfacmehgfeqĥqr̂f̀el̂
bncaamahfz

JKLMNOPQ�QQQNOJM�XQJYZQZMXT�LPX
[Q�\]QV������
[Q�\]\]Q_̀âjkhaĉghîbcd̀efadf̂l̀g}}̂dqmmahdâg}}̂d}geml̂ghîdgplal̂qr̂gdfeqĥgngehlf̂f̀âqf̀aĉghîgcelehn̂qpf̂qr̂qĉ
ca}gfaîfq̂f̀el̂bncaamahfûk̀af̀aĉeĥdqhfcgdfûfqcfûqĉqf̀ackelaûeĥgddqcighdâkef̀̂f̀âca�pecamahfl̂qr̂f̀â~ehiehn̂
ielwpfâcalq}pfeqĥmaf̀qîla}adfaîeĥf̀el̂bncaamahf̂ghîkef̀eĥf̀âwaceqîlwadereaî~v̂gww}edg~}â}gkû~pf̂eĥghv̂dglâ
hqf̂mqcâf̀gĥ��̂vagcl̂grfaĉf̀âigfâqr̂sp~lfghfeg}̂�qmw}afeqĥqr̂f̀â�qc�ẑ_̀âjkhaĉghîbcd̀efadf̂kgetâg}}̂
d}geml̂ghîdgplal̂qr̂gdfeqĥhqf̂dqmmahdaîeĥgddqcighdâkef̀̂f̀el̂sadfeqĥ�z�z�z

[Q�\]\{Q_q̂f̀âa�fahf̂igmgnal̂gcâdqtacaî~v̂wcqwacfv̂ehlpcghdaûf̀âjkhaĉghîbcd̀efadf̂kgetâg}}̂ceǹfl̂gngehlf̂
agd̀q̂f̀aĉghîgngehlf̂f̀âdqhfcgdfqclûdqhlp}fghflûgnahflûghîamw}qvaal̂qr̂f̀âqf̀aĉrqĉigmgnalûa�dawf̂lpd̀ĉeǹfl̂
gl̂f̀av̂mgv̂̀ gtâfq̂f̀âwcqdaail̂qr̂lpd̀ êhlpcghdâgl̂laf̂rqcf̀̂eĥbob̂�qdpmahf̂b��������û�ahacg}̂�qhiefeqhl̂qr̂
f̀â�qhfcgdf̂rqĉ�qhlfcpdfeqhẑ_̀âjkhaĉqĉf̀âbcd̀efadfûgl̂gwwcqwcegfaûl̀g}}̂ca�pecâqr̂f̀âdqhfcgdfqclûdqhlp}fghflû
gnahflûghîamw}qvaal̂qr̂ghv̂qr̂f̀amûleme}gĉkgetacl̂eĥrgtqĉqr̂f̀âqf̀aĉwgcfeal̂ahpmacgfaî̀ acaehz

[Q�\]\�Q_̀âbcd̀efadf̂ghîjkhaĉkgetâdqhla�pahfeg}̂igmgnal̂rqĉd}gemlûielwpfalûqĉqf̀aĉmgffacl̂eĥ�palfeqhû
gcelehn̂qpf̂qr̂qĉca}gfehn̂fq̂f̀el̂bncaamahfẑ_̀el̂mpfpg}̂kgetaĉel̂gww}edg~}aûkef̀qpf̂}emefgfeqhûfq̂g}}̂dqhla�pahfeg}̂
igmgnal̂ipâfq̂aef̀aĉwgcfv|l̂facmehgfeqĥqr̂f̀el̂bncaamahfûa�dawf̂gl̂lwaderedg}}v̂wcqteiaîeĥsadfeqĥ�z�z
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JKLMNKOPQRSTRUV
JKLMNMWKXYZ[\]̂_̀a[b_cdefg[hi[hfjgi[̀ f̂fgi[_Y[kegcf_hY[̂i_c_Yl[hef[hm[hi[ig]̂fgb[fh[fj_c[Xligg̀gYf[cĵ]][ng[cenog\f[fh[
g̀b_̂f_hY[̂c[̂[\hYb_f_hY[dig\gbgYf[fh[n_Yb_Yl[b_cdefg[igch]ef_hYp[qm[ce\j[̀ f̂fgi[ig]̂fgc[fh[hi[_c[fjg[cenog\f[hm[̂[]_gY[
î_c_Yl[hef[hm[fjg[Xi\j_fg\frc[cgis_\gca[fjg[Xi\j_fg\f[̀ Ẑ[dih\ggb[_Y[̂\\hib̂Y\g[t_fj[̂dd]_\̂n]g[]̂t[fh[\h̀ d]Z[t_fj[fjg[
]_gY[Yhf_\g[hi[m_]_Yl[bĝb]_Ygc[di_hi[fh[igch]ef_hY[hm[fjg[̀ f̂fgi[nZ[̀gb_̂f_hY[hi[nZ[n_Yb_Yl[b_cdefg[igch]ef_hYp

JKLMNMN[ujg[vtYgi[̂Yb[Xi\j_fg\f[cĵ]][gYbĝshi[fh[igch]sg[\]̂_̀ca[b_cdefgc[̂Yb[hfjgi[̀ f̂fgic[_Y[kegcf_hY[ngftggY[
fjg̀[nZ[̀gb_̂f_hYa[tj_\ja[eY]gcc[fjg[d̂if_gc[̀efê]]Z[̂ligg[hfjgit_cga[cĵ]][ng[̂b̀ _Y_cfgigb[nZ[fjg[X̀ gi_\̂Y[
Xin_fîf_hY[Xcch\_̂f_hY[_Y[̂\\hib̂Y\g[t_fj[_fc[whYcfie\f_hY[qYbecfiZ[xgb_̂f_hY[yih\gbeigc[_Y[gmmg\f[hY[fjg[b̂fg[hm[fj_c[
Xligg̀gYfp[X[igkegcf[mhi[̀gb_̂f_hY[cĵ]][ng[̀ b̂g[_Y[ti_f_Yla[bg]_sgigb[fh[fjg[hfjgi[d̂ifZ[fh[fj_c[Xligg̀gYfa[̂Yb[m_]gb[
t_fj[fjg[dgichY[hi[gYf_fZ[̂b̀ _Y_cfgi_Yl[fjg[̀gb_̂f_hYp[ujg[igkegcf[̀ Ẑ[ng[̀ b̂g[\hY\eiigYf]Z[t_fj[fjg[m_]_Yl[hm[̂[
\h̀ d]̂_Yf[hi[hfjgi[̂ddihdi_̂fg[bg̀ Ŷb[mhi[n_Yb_Yl[b_cdefg[igch]ef_hY[nefa[_Y[ce\j[gsgYfa[̀gb_̂f_hY[cĵ]][dih\ggb[_Y[
b̂ŝY\g[hm[n_Yb_Yl[b_cdefg[igch]ef_hY[dih\ggb_Ylca[tj_\j[cĵ]][ng[cf̂Zgb[dgYb_Yl[̀gb_̂f_hY[mhi[̂[dgi_hb[hm[z{[b̂Zc[
mih̀ [fjg[b̂fg[hm[m_]_Yla[eY]gcc[cf̂Zgb[mhi[̂[]hYlgi[dgi_hb[nZ[̂ligg̀gYf[hm[fjg[d̂if_gc[hi[\heif[hibgip[qm[̂Y[̂in_fîf_hY[
dih\ggb_Yl[_c[cf̂Zgb[deicêYf[fh[fj_c[cg\f_hYa[fjg[d̂if_gc[̀ Ẑ[YhYgfjg]gcc[dih\ggb[fh[fjg[cg]g\f_hY[hm[fjg[̂in_fîfhi|c}[
Ŷb[̂ligg[edhY[̂[c\jgbe]g[mhi[]̂fgi[dih\ggb_Ylcp

JKLMNM~[ujg[d̂if_gc[cĵ]][cĵig[fjg[̀gb_̂fhirc[mgg[̂Yb[̂YZ[m_]_Yl[mggc[gkê]]Zp[ujg[̀gb_̂f_hY[cĵ]][ng[jg]b[_Y[fjg[d]̂\g[
tjgig[fjg[yihog\f[_c[]h\̂fgba[eY]gcc[̂Yhfjgi[]h\̂f_hY[_c[̀efê]]Z[̂liggb[edhYp[Xligg̀gYfc[iĝ\jgb[_Y[̀gb_̂f_hY[cĵ]][
ng[gYmhi\ĝn]g[̂c[cgff]g̀gYf[̂ligg̀gYfc[_Y[̂YZ[\heif[ĵs_Yl[oei_cb_\f_hY[fjgighmp

JKLMNM�[qm[fjg[d̂if_gc[bh[Yhf[igch]sg[̂[b_cdefg[fjihelj[̀gb_̂f_hY[deicêYf[fh[fj_c[�g\f_hY[�p�a[fjg[̀gfjhb[hm[n_Yb_Yl[
b_cdefg[igch]ef_hY[cĵ]][ng[fjg[mh]]ht_Yl�
����������������������������

����� Xin_fîf_hY[deicêYf[fh[�g\f_hY[�p�[hm[fj_c[Xligg̀gYf

��[[�� �_f_l̂f_hY[_Y[̂[\heif[hm[\h̀ dgfgYf[oei_cb_\f_hY

��[[�� vfjgi�[���������

[[

qm[fjg[vtYgi[̂Yb[Xi\j_fg\f[bh[Yhf[cg]g\f[̂[̀gfjhb[hm[n_Yb_Yl[b_cdefg[igch]ef_hYa[hi[bh[Yhf[cencgkegYf]Z[̂ligg[_Y[
ti_f_Yl[fh[̂[n_Yb_Yl[b_cdefg[igch]ef_hY[̀gfjhb[hfjgi[fĵY[]_f_l̂f_hYa[fjg[b_cdefg[t_]][ng[igch]sgb[_Y[̂[\heif[hm[\h̀ dgfgYf[
oei_cb_\f_hYp

JKLM~K���RT�STRUV
JKLM~MWKqm[fjg[d̂if_gc[ĵsg[cg]g\fgb[̂in_fîf_hY[̂c[fjg[̀gfjhb[mhi[n_Yb_Yl[b_cdefg[igch]ef_hY[_Y[fj_c[Xligg̀gYfa[̂YZ[
\]̂_̀a[b_cdefg[hi[hfjgi[̀ f̂fgi[_Y[kegcf_hY[̂i_c_Yl[hef[hm[hi[ig]̂fgb[fh[fj_c[Xligg̀gYf[cenog\f[fha[nef[Yhf[igch]sgb[nZa[
g̀b_̂f_hY[cĵ]][ng[cenog\f[fh[̂in_fîf_hYa[tj_\ja[eY]gcc[fjg[d̂if_gc[̀efê]]Z[̂ligg[hfjgit_cga[cĵ]][ng[̂b̀ _Y_cfgigb[nZ[
fjg[X̀ gi_\̂Y[Xin_fîf_hY[Xcch\_̂f_hY[_Y[̂\\hib̂Y\g[t_fj[_fc[whYcfie\f_hY[qYbecfiZ[Xin_fîf_hY[ e]gc[_Y[gmmg\f[hY[fjg[
b̂fg[hm[fj_c[Xligg̀gYfp[X[bg̀ Ŷb[mhi[̂in_fîf_hY[cĵ]][ng[̀ b̂g[_Y[ti_f_Yla[bg]_sgigb[fh[fjg[hfjgi[d̂ifZ[fh[fj_c[
Xligg̀gYfa[̂Yb[m_]gb[t_fj[fjg[dgichY[hi[gYf_fZ[̂b̀ _Y_cfgi_Yl[fjg[̂in_fîf_hYp

JKLM~MWMWKX[bg̀ Ŷb[mhi[̂in_fîf_hY[cĵ]][ng[̀ b̂g[Yh[ĝi]_gi[fĵY[\hY\eiigYf]Z[t_fj[fjg[m_]_Yl[hm[̂[igkegcf[mhi[̀gb_̂f_hYa[
nef[_Y[Yh[gsgYf[cĵ]][_f[ng[̀ b̂g[̂mfgi[fjg[b̂fg[tjgY[fjg[_Ycf_fef_hY[hm[]gl̂][hi[gke_f̂n]g[dih\ggb_Ylc[n̂cgb[hY[fjg[\]̂_̀a[
b_cdefg[hi[hfjgi[̀ f̂fgi[_Y[kegcf_hY[the]b[ng[n̂iigb[nZ[fjg[̂dd]_\̂n]g[cf̂fefg[hm[]_̀_f̂f_hYcp[¡hi[cf̂fefg[hm[]_̀_f̂f_hYc[
deidhcgca[ig\g_df[hm[̂[ti_ffgY[bg̀ Ŷb[mhi[̂in_fîf_hY[nZ[fjg[dgichY[hi[gYf_fZ[̂b̀ _Y_cfgi_Yl[fjg[̂in_fîf_hY[cĵ]][
\hYcf_fefg[fjg[_Ycf_fef_hY[hm[]gl̂][hi[gke_f̂n]g[dih\ggb_Ylc[n̂cgb[hY[fjg[\]̂_̀a[b_cdefg[hi[hfjgi[̀ f̂fgi[_Y[kegcf_hYp

JKLM~MN[ujg[mhiglh_Yl[̂ligg̀gYf[fh[̂in_fîfga[̂Yb[hfjgi[̂ligg̀gYfc[fh[̂in_fîfg[t_fj[̂Y[̂bb_f_hŶ][dgichY[hi[gYf_fZ[be]Z[
\hYcgYfgb[fh[nZ[d̂if_gc[fh[fj_c[Xligg̀gYfa[cĵ]][ng[cdg\_m_\̂]]Z[gYmhi\ĝn]g[_Y[̂\\hib̂Y\g[t_fj[̂dd]_\̂n]g[]̂t[_Y[̂YZ[
\heif[ĵs_Yl[oei_cb_\f_hY[fjgighmp

JKLM~M~[ujg[̂t̂ib[igYbgigb[nZ[fjg[̂in_fîfhi|c}[cĵ]][ng[m_Ŷ]a[̂Yb[oebl̀ gYf[̀ Ẑ[ng[gYfgigb[edhY[_f[_Y[̂\\hib̂Y\g[t_fj[
d̂d]_\̂n]g[]̂t[_Y[̂YZ[\heif[ĵs_Yl[oei_cb_\f_hY[fjgighmp
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HI

JKLMNMOKPQRSQTUVWXUQRKQYKZQURV[Y
JKLMNMOM\]̂_̀abc]dec̀fg]è]_̀h]hijb]k_hlcb̀_img]nef]limhij_kèb]em]eco_̀cè_im]limkpl̀bk]pmkbc]̀a_h]qrcbbnbm̀]s_̀a]emf]
ìabc]eco_̀cè_im]̀i]sa_la]_̀]_h]e]dec̀f]dcit_kbk]̀aè]uvw]̀ab]eco_̀cè_im]ercbbnbm̀]ritbcm_mr]̀ab]ìabc]eco_̀cè_im]
dbcn_̀h]limhij_kè_imx]uyw]̀ab]eco_̀cè_imh]̀i]ob]limhij_kèbk]hpoh̀em̀_ejjf]_mtijtb]linnim]zpbh̀_imh]i{]jes]ic]{el̀x]
emk]u|w]̀ab]eco_̀cè_imh]bndjif]nèbc_ejjf]h_n_jec]dcilbkpcej]cpjbh]emk]nb̀aikh]{ic]hbjbl̀_mr]eco_̀cèicuhw}

JKLMNMOM~]̂_̀abc]dec̀fg]è]_̀h]hijb]k_hlcb̀_img]nef]_mljpkb]of]�i_mkbc]dbchimh]ic]bm̀_̀_bh]hpoh̀em̀_ejjf]_mtijtbk]_m]e]
linnim]zpbh̀_im]i{]jes]ic]{el̀]saihb]dcbhbmlb]_h]cbzp_cbk]_{]lindjb̀b]cbj_b{]_h]̀i]ob]ellickbk]_m]eco_̀cè_img]dcit_kbk]
àè]̀ab]dec̀f]hiprà]̀i]ob]�i_mbk]limhbm̀h]_m]sc_̀_mr]̀i]hpla]�i_mkbc}]�imhbm̀]̀i]eco_̀cè_im]_mtijt_mr]em]ekk_̀_imej]
dbchim]ic]bm̀_̀f]haejj]mì]limh̀_̀p̀b]limhbm̀]̀i]eco_̀cè_im]i{]emf]lje_ng]k_hdp̀b]ic]ìabc]nè̀bc]_m]zpbh̀_im]mì]
kbhlc_obk]_m]̀ab]sc_̀̀bm]limhbm̀}

JKLMNMOMN]�ab]�smbc]emk]qcla_̀bl̀]rcem̀]̀i]emf]dbchim]ic]bm̀_̀f]nekb]e]dec̀f]̀i]em]eco_̀cè_im]limkpl̀bk]pmkbc]̀a_h]
�bl̀_im]�}|g]sab̀abc]of]�i_mkbc]ic]limhij_kè_img]̀ab]henb]c_ràh]i{]�i_mkbc]emk]limhij_kè_im]eh]̀ab]�smbc]emk]
qcla_̀bl̀]pmkbc]̀a_h]qrcbbnbm̀}

JKLMO]�ab]dcit_h_imh]i{]̀a_h]qc̀_ljb]�]haejj]hpct_tb]̀ab]̀bcn_mè_im]i{]̀a_h]qrcbbnbm̀}

����P��K�KKK�����������K��K����������
JK�M\]�{]̀ab]�smbc]{e_jh]̀i]ne�b]defnbm̀h]̀i]̀ab]qcla_̀bl̀]_m]ellickemlb]s_̀a]̀a_h]qrcbbnbm̀g]hpla]{e_jpcb]haejj]ob]
limh_kbcbk]hpoh̀em̀_ej]mimdbc{icnemlb]emk]lephb]{ic]̀bcn_mè_im]icg]è]̀ab]qcla_̀bl̀�h]id̀_img]lephb]{ic]hphdbmh_im]i{]
dbc{icnemlb]i{]hbct_lbh]pmkbc]̀a_h]qrcbbnbm̀}]�{]̀ab]qcla_̀bl̀]bjbl̀h]̀i]hphdbmk]hbct_lbhg]̀ab]qcla_̀bl̀]haejj]r_tb]
hbtbm]kefh�]sc_̀̀bm]mì_lb]̀i]̀ab]�smbc]ob{icb]hphdbmk_mr]hbct_lbh}]�m]̀ab]btbm̀]i{]e]hphdbmh_im]i{]hbct_lbhg]̀ab]
qcla_̀bl̀]haejj]aetb]mi]j_eo_j_̀f]̀i]̀ab]�smbc]{ic]kbjef]ic]kenerb]lephbk]̀ab]�smbc]oblephb]i{]hpla]hphdbmh_im]i{]
hbct_lbh}]�b{icb]cbhpn_mr]hbct_lbhg]̀ab]�smbc]haejj]def]̀ab]qcla_̀bl̀]ejj]hpnh]kpb]dc_ic]̀i]hphdbmh_im]emk]emf]
b�dbmhbh]_mlpccbk]_m]̀ab]_m̀bccpd̀_im]emk]cbhpnd̀_im]i{]̀ab]qcla_̀bl̀�h]hbct_lbh}]�ab]qcla_̀bl̀�h]{bbh]{ic]̀ab]
cbne_m_mr]hbct_lbh]emk]̀ab]̀_nb]hlabkpjbh]haejj]ob]bzp_̀eojf]ek�ph̀bk}

JK�M~]�{]̀ab]�smbc]hphdbmkh]̀ab]�ci�bl̀g]̀ab]qcla_̀bl̀]haejj]ob]lindbmhèbk]{ic]hbct_lbh]dbc{icnbk]dc_ic]̀i]mì_lb]i{]
hpla]hphdbmh_im}]�abm]̀ab]�ci�bl̀]_h]cbhpnbkg]̀ab]qcla_̀bl̀]haejj]ob]lindbmhèbk]{ic]b�dbmhbh]_mlpccbk]_m]̀ab]
_m̀bccpd̀_im]emk]cbhpnd̀_im]i{]̀ab]qcla_̀bl̀�h]hbct_lbh}]�ab]qcla_̀bl̀�h]{bbh]{ic]̀ab]cbne_m_mr]hbct_lbh]emk]̀ab]̀_nb]
hlabkpjbh]haejj]ob]bzp_̀eojf]ek�ph̀bk}

JK�MN]�{]̀ab]�smbc]hphdbmkh]̀ab]�ci�bl̀]{ic]nicb]̀aem]��]lpnpjè_tb]kefh]{ic]cbehimh]ìabc]̀aem]̀ab]{epj̀]i{]̀ab]
qcla_̀bl̀g]̀ab]qcla_̀bl̀]nef]̀bcn_mèb]̀a_h]qrcbbnbm̀]of]r_t_mr]mì]jbhh]̀aem]hbtbm]kefh�]sc_̀̀bm]mì_lb}]

JK�MO]̂_̀abc]dec̀f]nef]̀bcn_mèb]̀a_h]qrcbbnbm̀]pdim]mì]jbhh]̀aem]hbtbm]kefh�]sc_̀̀bm]mì_lb]haipjk]̀ab]ìabc]dec̀f]
{e_j]hpoh̀em̀_ejjf]̀i]dbc{icn]_m]ellickemlb]s_̀a]̀ab]̀bcnh]i{]̀a_h]qrcbbnbm̀]̀acipra]mi]{epj̀]i{]̀ab]dec̀f]_m_̀_è_mr]̀ab]
b̀cn_mè_im}

JK�M�]�ab]�smbc]nef]̀bcn_mèb]̀a_h]qrcbbnbm̀]pdim]mì]jbhh]̀aem]hbtbm]kefh�]sc_̀̀bm]mì_lb]̀i]̀ab]qcla_̀bl̀]{ic]̀ab]
�smbc�h]limtbm_bmlb]emk]s_̀aip̀]lephb}

JK�M�]�{]̀ab]�smbc]̀bcn_mèbh]̀a_h]qrcbbnbm̀]{ic]_̀h]limtbm_bmlb]dpchpem̀]̀i]�bl̀_im]�}�g]ic]̀ab]qcla_̀bl̀]̀bcn_mèbh]
à_h]qrcbbnbm̀]dpchpem̀]̀i]�bl̀_im]�}|g]̀ab]�smbc]haejj]lindbmhèb]̀ab]qcla_̀bl̀]{ic]hbct_lbh]dbc{icnbk]dc_ic]̀i]
b̀cn_mè_img]�b_nopcheojb]̂�dbmhbh]_mlpccbkg]emk]lih̀h]è̀c_op̀eojb]̀i]̀bcn_mè_img]_mljpk_mr]̀ab]lih̀h]è̀c_op̀eojb]̀i]
àb]qcla_̀bl̀�h]̀bcn_mè_im]i{]limhpj̀em̀]ercbbnbm̀h}

JK�M�]�m]ekk_̀_im]̀i]emf]enipm̀h]de_k]pmkbc]�bl̀_im]�} g]_{]̀ab]�smbc]̀bcn_mèbh]̀a_h]qrcbbnbm̀]{ic]_̀h]limtbm_bmlb]
dpchpem̀]̀i]�bl̀_im]�}�g]ic]̀ab]qcla_̀bl̀]̀bcn_mèbh]̀a_h]qrcbbnbm̀]dpchpem̀]̀i]�bl̀_im]�}|g]̀ab]�smbc]haejj]def]̀i]̀ab]
qcla_̀bl̀]̀ab]{ijjis_mr]{bbh¡
¢£¤¥¦§̈©¥ª¦«¤¬̈­¦¥ª¤¦®̄ °̈±¥¦̈§¦®±²¦¥¤©̄³±®¥³̈±¦̈©¦¬³́¤±µ³±¶¦§¤¤·¦̈©¦¥ª¤¦̄¤¥ª̈ ¦̧§̈©¦̧¤¥¤©̄³±³±¶¦®±²¦¥¤©̄³±®¥³̈±¦̈©¦
¬³́¤±µ³±¶¦§¤¤¹º

M\ �bcn_mè_im]»bb¡
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HI

JKLMNOPNKQRSKTUKVNPLKRMWRUMXSKVYPNOMV

Z[ \OUKVYOVLR]KKROWRN̂KR_̀ VKTROVNKVQYRNMRUMVNOVaKRaYOVLRN̂KRbTÛONKUNcYRdVYNTaXKVNYRMWReKTfOUKg

JKLMNOPNKQRSKTUKVNPLKRMWRUMXSKVYPNOMV

hijZkilmUKSNRPYRMN̂KT̀OYKRKmSTKYYnoRSTMfOQKQR̂KTKOVpRN̂OYRbLTKKXKVNRŶPnnRNKTXOVPNKRMVKRoKPTRWTMXRN̂KRQPNKRMWR
eaqYNPVNOPnRrMXSnKNOMVs

hijZjit̂KR_̀ VKTcYRTOL̂NYRNMRaYKRN̂KRbTÛONKUNcYRdVYNTaXKVNYRMWReKTfOUKROVRN̂KRKfKVNRMWRPRNKTXOVPNOMVRMWRN̂OYRbLTKKXKVNR
PTKRYKNRWMTN̂ROVRbTNOUnKRuRPVQReKUNOMVRvsus

wxyz{|}i~�iii�z�{}||w�}���i�x��z�z���
hi~�Z~Rt̂OYRbLTKKXKVNRŶPnnRqKRLMfKTVKQRqoRN̂KRnP̀RMWRN̂KRSnPUKR̀ K̂TKRN̂KR�TM�KUNROYRnMUPNKQpRKmUnaQOVLRN̂PNR
�aTOYQOUNOMVcYRÛMOUKRMWRnP̀RTanKYsRdWRN̂KRSPTNOKYR̂PfKRYKnKUNKQRPTqONTPNOMVRPYRN̂KRXKN̂MQRMWRqOVQOVLRQOYSaNKRTKYMnaNOMVpRN̂KR
]KQKTPnRbTqONTPNOMVRbUNRŶPnnRLMfKTVReKUNOMVR�s�s

hi~�Z[RtKTXYROVRN̂OYRbLTKKXKVNRŶPnnR̂PfKRN̂KRYPXKRXKPVOVLRPYRN̂MYKROVRbdbR�MUaXKVNRb�������upR�KVKTPnR
rMVQONOMVYRMWRN̂KRrMVNTPUNRWMTRrMVYNTaUNOMVs

hi~�Z�Rt̂KR_̀ VKTRPVQRbTÛONKUNpRTKYSKUNOfKnopRqOVQRN̂KXYKnfKYpRN̂KOTRPLKVNYpRYaUUKYYMTYpRPYYOLVYpRPVQRnKLPnR
TKSTKYKVNPNOfKYRNMRN̂OYRbLTKKXKVNsRJKON̂KTRN̂KR_̀ VKTRVMTRN̂KRbTÛONKUNRŶPnnRPYYOLVRN̂OYRbLTKKXKVNR̀ON̂MaNRN̂KR̀TONNKVR
UMVYKVNRMWRN̂KRMN̂KTpRKmUKSNRN̂PNRN̂KR_̀ VKTRXPoRPYYOLVRN̂OYRbLTKKXKVNRNMRPRnKVQKTRSTMfOQOVLRWOVPVUOVLRWMTRN̂KR�TM�KUNR
OWRN̂KRnKVQKTRPLTKKYRNMRPYYaXKRN̂KR_̀ VKTcYRTOL̂NYRPVQRMqnOLPNOMVYRaVQKTRN̂OYRbLTKKXKVNpROVUnaQOVLRPVoRSPoXKVNYRQaKRNMR
N̂KRbTÛONKUNRqoRN̂KR_̀ VKTRSTOMTRNMRN̂KRPYYOLVXKVNs

hi~�Z�RdWRN̂KR_̀ VKTRTK�aKYNYRN̂KRbTÛONKUNRNMRKmKUaNKRUKTNOWOUPNKYpRN̂KRSTMSMYKQRnPVLaPLKRMWRYaÛRUKTNOWOUPNKYRŶPnnRqKR
YaqXONNKQRNMRN̂KRbTÛONKUNRWMTRTKfOK̀RPNRnKPYNR��RQPoYRSTOMTRNMRN̂KRTK�aKYNKQRQPNKYRMWRKmKUaNOMVsRdWRN̂KR_̀ VKTRTK�aKYNYR
N̂KRbTÛONKUNRNMRKmKUaNKRUMVYKVNYRTKPYMVPqnoRTK�aOTKQRNMRWPUOnONPNKRPYYOLVXKVNRNMRPRnKVQKTpRN̂KRbTÛONKUNRŶPnnRKmKUaNKR
PnnRYaÛRUMVYKVNYRN̂PNRPTKRUMVYOYNKVNR̀ON̂RN̂OYRbLTKKXKVNpRSTMfOQKQRN̂KRSTMSMYKQRUMVYKVNROYRYaqXONNKQRNMRN̂KRbTÛONKUNR
WMTRTKfOK̀RPNRnKPYNR��RQPoYRSTOMTRNMRKmKUaNOMVsRt̂KRbTÛONKUNRŶPnnRVMNRqKRTK�aOTKQRNMRKmKUaNKRUKTNOWOUPNKYRMTRUMVYKVNYR
N̂PNR̀ManQRTK�aOTKR�VM̀nKQLKpRYKTfOUKYpRMTRTKYSMVYOqOnONOKYRqKoMVQRN̂KRYUMSKRMWRN̂OYRbLTKKXKVNs

hi~�Z�RJMN̂OVLRUMVNPOVKQROVRN̂OYRbLTKKXKVNRŶPnnRUTKPNKRPRUMVNTPUNaPnRTKnPNOMVŶOSR̀ON̂pRMTRPRUPaYKRMWRPUNOMVROVRWPfMTR
MWpRPRN̂OTQRSPTNoRPLPOVYNRKON̂KTRN̂KR_̀ VKTRMTRbTÛONKUNs

hi~�Z�R�VnKYYRMN̂KT̀OYKRTK�aOTKQROVRN̂OYRbLTKKXKVNpRN̂KRbTÛONKUNRŶPnnR̂PfKRVMRTKYSMVYOqOnONoRWMTRN̂KRQOYUMfKTopR
STKYKVUKpR̂PVQnOVLpRTKXMfPnRMTRQOYSMYPnRMWpRMTRKmSMYaTKRMWRSKTYMVYRNMpR̂P�PTQMaYRXPNKTOPnYRMTRNMmOURYaqYNPVUKYROVRPVoR
WMTXRPNRN̂KR�TM�KUNRYONKs

hi~�Z�Rt̂KRbTÛONKUNRŶPnnR̂PfKRN̂KRTOL̂NRNMROVUnaQKRŜMNMLTPŜOURMTRPTNOYNOURTKSTKYKVNPNOMVYRMWRN̂KRQKYOLVRMWRN̂KR�TM�KUNR
PXMVLRN̂KRbTÛONKUNcYRSTMXMNOMVPnRPVQRSTMWKYYOMVPnRXPNKTOPnYsRt̂KRbTÛONKUNRŶPnnRqKRLOfKVRTKPYMVPqnKRPUUKYYRNMRN̂KR
UMXSnKNKQR�TM�KUNRNMRXP�KRYaÛRTKSTKYKVNPNOMVYsR�M̀KfKTpRN̂KRbTÛONKUNcYRXPNKTOPnYRŶPnnRVMNROVUnaQKRN̂KR_̀ VKTcYR
UMVWOQKVNOPnRMTRSTMSTOKNPToROVWMTXPNOMVROWRN̂KR_̀ VKTR̂PYRSTKfOMaYnoRPQfOYKQRN̂KRbTÛONKUNROVR̀TONOVLRMWRN̂KRYSKUOWOUR
OVWMTXPNOMVRUMVYOQKTKQRqoRN̂KR_̀ VKTRNMRqKRUMVWOQKVNOPnRMTRSTMSTOKNPTosRt̂KR_̀ VKTRŶPnnRSTMfOQKRSTMWKYYOMVPnRUTKQONRWMTR
N̂KRbTÛONKUNROVRN̂KR_̀ VKTcYRSTMXMNOMVPnRXPNKTOPnYRWMTRN̂KR�TM�KUNs�t̂OYReKUNOMVR��suRŶPnnRYaTfOfKRN̂KRNKTXOVPNOMVRMWR
N̂OYRbLTKKXKVNRaVnKYYRN̂KR_̀ VKTRNKTXOVPNKYRN̂OYRbLTKKXKVNRWMTRUPaYKRSaTYaPVNRNMReKUNOMVRvs�s

hi~�ZkRdWRN̂KRbTÛONKUNRMTR_̀ VKTRTKUKOfKYROVWMTXPNOMVRYSKUOWOUPnnoRQKYOLVPNKQRPYR�UMVWOQKVNOPn�RMTR�qaYOVKYYR
STMSTOKNPTop�RN̂KRTKUKOfOVLRSPTNoRŶPnnR�KKSRYaÛROVWMTXPNOMVRYNTOUNnoRUMVWOQKVNOPnRPVQRŶPnnRVMNRQOYUnMYKRONRNMRPVoRMN̂KTR
SKTYMVRKmUKSNRPYRYKNRWMTN̂ROVReKUNOMVR��s�s�sRt̂OYReKUNOMVR��s�RŶPnnRYaTfOfKRN̂KRNKTXOVPNOMVRMWRN̂OYRbLTKKXKVNs

hi~�ZkZ~Rt̂KRTKUKOfOVLRSPTNoRXPoRQOYUnMYKR�UMVWOQKVNOPn�RMTR�qaYOVKYYRSTMSTOKNPTo�ROVWMTXPNOMVRPWNKTRuRQPoYcRVMNOUKRNMR
N̂KRMN̂KTRSPTNopR̀ K̂VRTK�aOTKQRqoRnP̀pRPTqONTPNMTcYRMTQKTpRMTRUMaTNRMTQKTpROVUnaQOVLRPRYaqSMKVPRMTRMN̂KTRWMTXRMWR
UMXSanYMToRnKLPnRSTMUKYYROYYaKQRqoRPRUMaTNRMTRLMfKTVXKVNPnRKVNONopRMTRNMRN̂KRKmNKVNRYaÛROVWMTXPNOMVROYRTKPYMVPqnoR
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HI

JKLKMMNOPQRSOQTUKQOKLKVWVJXQYNOTPQTSQZKRKJZQVTMK[RQVJQNJPQZVMY\TK]Q̂UKQOKLKVWVJXQYNOTPQ_NPQN[MSQZVML[SMKQM\LUQ
VJRSO_NTVSJQTSQVTMQK_Y[SPKKM̀QLSJM\[TNJTM̀QSOQLSJTONLTSOMQVJQSOZKOQTSQYKORSO_QMKOWVLKMQSOQaSObQMS[K[PQNJZQKcL[\MVWK[PQ
RSOQTUKQdOSeKLT̀QYOSWVZKZQTUSMKQK_Y[SPKKM̀QLSJM\[TNJTMQNJZQLSJTONLTSOMQNOKQM\feKLTQTSQTUKQOKMTOVLTVSJMQSJQTUKQZVML[SM\OKQ
NJZQ\MKQSRQM\LUQVJRSO_NTVSJQNMQMKTQRSOTUQVJQTUVMQgKLTVSJQhi]j]

klmnopQ̂UKQVJWN[VZVTPQSRQNJPQYOSWVMVSJQSRQTUKQqXOKK_KJTQMUN[[QJSTQVJWN[VZNTKQTUKQqXOKK_KJTQSOQVTMQOK_NVJVJXQ
YOSWVMVSJM]QrRQVTQVMQZKTKO_VJKZQTUNTQNJPQYOSWVMVSJQSRQTUKQqXOKK_KJTQWVS[NTKMQNJPQ[NàQSOQVMQSTUKOaVMKQVJWN[VZQSOQ
\JKJRSOLKNf[K̀QTUKJQTUNTQYOSWVMVSJQMUN[[QfKQOKWVMKZQTSQTUKQKcTKJTQJKLKMMNOPQTSQ_NbKQTUNTQYOSWVMVSJQ[KXN[QNJZQ
KJRSOLKNf[K]QrJQM\LUQLNMKQTUKQqXOKK_KJTQMUN[[QfKQLSJMTO\KZ̀QTSQTUKQR\[[KMTQKcTKJTQYKO_VTTKZQfPQ[NàQTSQXVWKQKRRKLTQTSQTUKQ
YNOTVKMsQVJTKJTVSJMQNJZQY\OYSMKMQVJQKcKL\TVJXQTUKQqXOKK_KJT]

tuvwxyzlmmlllx{|}z~�tvw{~
klmmoml�SOQTUKQqOLUVTKLTsMQ�NMVLQgKOWVLKMQZKMLOVfKZQ\JZKOQqOTVL[KQ�̀QTUKQ�aJKOQMUN[[QLS_YKJMNTKQTUKQqOLUVTKLTQNMQ
RS[[SaM�

om
��������������������

dKOLKJTNXKQ�NMVM
�������������������������

gVcQ��Q�Q�QSRQTUKQ�SMTQSRQ�SOb̀QNMQLN[L\[NTKZQVJQNLLSOZNJLKQaVTUQgKLTVSJQhh]�]
��������������������

klmmo�l�SOQTUKQqOLUVTKLTsMQg\YY[K_KJTN[QgKOWVLKMQZKMVXJNTKZQVJQgKLTVSJQ�]h]hQNJZQRSOQNJPQg\MTNVJNfV[VTPQgKOWVLKMQ
OK \VOKZQY\OM\NJTQTSQgKLTVSJQ�]h]�̀QTUKQ�aJKOQMUN[[QLS_YKJMNTKQTUKQqOLUVTKLTQNMQRS[[SaM�
���������¡¢����¢£¤�¢��¥��¦��£¢�¤��¢¡������¦¢�§��£���������̈¤��¦�������¦£¦������¦�����¢�©�¦�������¦������¡���¢���¢£�
�¢¡������¦¢������̈§�

ªKRKOQTSQqTTNLU_KJTQs�sQ«QgLUKZ\[KQSRQ¬S\O[PQªNTKM]Q

�VWV[�Q­h®j̀iiiQ[\_YQM\_Q̄Q­°±̀iiiQUS\O[PQf\ZXKTQ��SJMTO\LTVSJQdUNMKQMKOWVLKM�
²NJZMLNYKQqOLUVTKLT\OK�Q­±j̀iiiQ[\_YQM\_Q̄Q­°±̀iiiQUS\O[PQf\ZXKTQ��SJMTO\LTVSJQdUNMKQMKOWVLKM�
q \NTVLMQ³QgYKLVN[TPQ́JXVJKKOVJXQ�dUNMKQh��Q­h®®̀iii

klmmoµl�SOQqZZVTVSJN[QgKOWVLKMQTUNTQ_NPQNOVMKQZ\OVJXQTUKQLS\OMKQSRQTUKQdOSeKLT̀QVJL[\ZVJXQTUSMKQ\JZKOQgKLTVSJQ�]°̀QTUKQ
�aJKOQMUN[[QLS_YKJMNTKQTUKQqOLUVTKLTQNMQRS[[SaM�
���������¡¢����¢£¤�¢��¥��¦��£¢�¤��¢¡������¦¢�§�

ªKRKOQTSQqTTNLU_KJTQs�sQ«QgLUKZ\[KQSRQ¬S\O[PQªNTKM]Q

klmmo¶l�S_YKJMNTVSJQRSOQg\YY[K_KJTN[QNJZQqZZVTVSJN[QgKOWVLKMQSRQTUKQqOLUVTKLTsMQLSJM\[TNJTMQaUKJQJSTQVJL[\ZKZQVJQ
gKLTVSJQhh]°QSOQhh]�̀QMUN[[QfKQTUKQN_S\JTQVJWSVLKZQTSQTUKQqOLUVTKLTQY[\MQ̂KJQYKOLKJTQ�Qhi��̀QSOQNMQRS[[SaM�
���������¡¢����¢£¤�¢��¥��¦��£¢���¢¡���¦��¤�·���¦����̧���¢���������̧��¢¡������¦¢��£¢��¹�����¡������¢��·��¦�¦¢����
¹���¦���§�

klmmoºl�UKJQLS_YKJMNTVSJQRSOQ�NMVLQgKOWVLKMQVMQfNMKZQSJQNQMTVY\[NTKZQM\_QSOQNQYKOLKJTNXKQfNMVM̀QTUKQYOSYSOTVSJQSRQ
LS_YKJMNTVSJQRSOQKNLUQYUNMKQSRQMKOWVLKMQMUN[[QfKQNMQRS[[SaM�

gLUK_NTVLQ»KMVXJQdUNMK �VRTKKJ YKOLKJTQQ� h± ��
»KMVXJQ»KWK[SY_KJTQ
dUNMK¼dOVLVJXQgKT

ÛVOTPQ�VWK YKOLKJTQQ� �± ��

�SJMTO\LTVSJQ»SL\_KJTMQ
dUNMK

ÛVOTP YKOLKJTQQ� �i ��

�VZZVJX �VWK YKOLKJTQQ� ±QQ ��
�SJMTO\LTVSJQdUNMK �VRTKKJ YKOLKJTQQ� h± ��
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HH

II
JKLMNIOMPQRISKTUVWPMLQKWI KWVIXYWZ[VZI UV[RVWLII\ ]̂ Î _̀

abccdebfXVWIRKTUVWPMLQKWIQZVWLQgQVZIQWIhVRLQKWI]]i]IQPIKWIMIUV[RVWLMjVIkMPQPlIU[Kj[VPPIUMmTVWLPIgK[IVMRXIUXMPVIKgI
OMPQRIhV[nQRVPIPXMNNIkVIRMNRYNMLVZIkmITYNLQUNmQWjILXVIUV[RVWLMjVPIQZVWLQgQVZIQWILXQPIo[LQRNVIkmILXVIpqWV[rPITKPLI[VRVWLI
kYZjVLIgK[ILXVISKPLIKgILXVIfK[siISKTUVWPMLQKWIUMQZIQWIU[VnQKYPIU[Kj[VPPIUMmTVWLPIPXMNNIWKLIkVIMZtYPLVZIkMPVZIKWI
PYkPVuYVWLIYUZMLVPILKILXVIpqWV[rPIkYZjVLIgK[ILXVISKPLIKgILXVIfK[si

abccdedcbfXVWIRKTUVWPMLQKWIQPIKWIMIUV[RVWLMjVIkMPQPIMWZIMWmIUK[LQKWPIKgILXVIv[KtVRLIM[VIZVNVLVZIK[IKLXV[qQPVIWKLI
RKWPL[YRLVZlIRKTUVWPMLQKWIgK[ILXKPVIUK[LQKWPIKgILXVIv[KtVRLIPXMNNIkVIUMmMkNVILKILXVIVwLVWLIPV[nQRVPIM[VIUV[gK[TVZIKWI
LXKPVIUK[LQKWPiIJXVIo[RXQLVRLIPXMNNIkVIVWLQLNVZILKIRKTUVWPMLQKWIQWIMRRK[ZMWRVIqQLXILXQPIoj[VVTVWLIgK[IMNNIPV[nQRVPI
UV[gK[TVZIqXVLXV[IK[IWKLILXVISKWPL[YRLQKWIvXMPVIQPIRKTTVWRVZi

abccdedxboLILXVILQTVILXVIgQWMNISKPLIKgISKWPL[YRLQKWIQPIVPLMkNQPXVZIkmILXVIpqWV[rPIyVWV[MNISKWL[MRLK[lILXVIo[RXQLVRLI
PXMNNIkVIRKTUVWPMLVZIgK[IMZZQLQKWMNIPV[nQRVPIkmITYNLQUNmQWjILXVIUK[LQKWIKgILXVISKPLIKgILXVIfK[sIVwRVVZQWjILXVISKPLIKgI
LXVIfK[sIKYLNQWVZIQWIhVRLQKWI]i]izIkmI{_iI

abccd|bJXVIXKY[NmIkQNNQWjI[MLVPIgK[IPV[nQRVPIKgILXVIo[RXQLVRLIMWZILXVIo[RXQLVRLrPIRKWPYNLMWLPIM[VIPVLIgK[LXIkVNKqiIJXVI
[MLVPIPXMNNIkVIMZtYPLVZIQWIMRRK[ZMWRVIqQLXILXVIo[RXQLVRLrPIMWZIo[RXQLVRLrPIRKWPYNLMWLPrIWK[TMNI[VnQVqIU[MRLQRVPi
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MWZIQWRNYZVIVwUVWPVPIQWRY[[VZIkmILXVIo[RXQLVRLIMWZILXVIo[RXQLVRLrPIRKWPYNLMWLPIZQ[VRLNmI[VNMLVZILKILXVIv[KtVRLlIMPI
gKNNKqPµ

dc J[MWPUK[LMLQKWIMWZIMYLXK[Q¶VZIKYL·Kg·LKqWIL[MnVNIMWZIPYkPQPLVWRV̧
dx ¹KWjIZQPLMWRVIPV[nQRVPlIZVZQRMLVZIZMLMIMWZIRKTTYWQRMLQKWIPV[nQRVPlILVNVRKWgV[VWRVPlIv[KtVRLIqVkIPQLVPlI

MWZIVwL[MWVLP̧
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d» v[QWLQWjlI[VU[KZYRLQKWPlIUNKLPlIMWZIPLMWZM[ZIgK[TIZKRYTVWLP̧
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A. Preliminary Construction Cost Cost

1. Building and Site (gross 44,878 sf with Pool)

a. Cost Estimate 18,918,882$                         

b. Markups (Permit, Escalation, Estimating Contingency, Fee) 1,779,974$                          

c. Indirect Cost Estimate (Insurance, Bonds, Builders Risk) 618,194$                              

Total Construction Cost (CC) 21,317,050$                       
$475/sf  

B. Site Development Cost
   Site Construction Cost INCLUDED in Section A

C. Land and Rights Cost

1.     Land Purchase Cost -$                                        

Total Land & Rights -$                                        

D. Design Fees & Reimbursements Cost

1. Architecture , Engineering and Interior Finishes (6% of CC) 1,241,931$                            

2. Architectural Hourly PAR for USDA (NTE allowance) 10,000$                              

3. Site Survey 15,000$                              

4. Civil Engineering 149,800$                            

a.  Civil Construction Administration 25,000$                             

5. Landscape/Irrigation Design 78,500$                              

a.  Landscape Construction Administration 25,000$                             

6. Traffic Study ($26,500 - incl'd item 4)

Total Design Fees & Reimbursements 1,545,231$                          

E. Construction Monitoring Cost

1. Full-time Resident Inspector 250,000$                           

Total Construction Monitoring 250,000$                          

F. Engineering Costs Cost

1. Test Borings/Geo. Tech Report 15,000$                              

Total Engineering Costs 15,000$                             

G. Enviornmental Cost

2. Environmental Report 15,000$                              

Total Enviornmental 15,000$                             

H. Direct Expenditures (Allowances)
5 Cost

1. Unsuitable Soils 175,000$                            

2. Unforseen Code Items 50,000$                             

3. Material Testings 125,000$                            

4. MLGW Tap Fees and Deposits 50,000$                             

5. Signage beyond code reqm'ts 50,000$                             

6. AV/Security/Access Control/Data/Phone/Fiber/LV 230,000$                           

Total Furnishings, Fixtures & Equipment 680,000$                          

I. Furnishing, Fixtures & Equipment Budget Cost

1. Kitchen/Breakroom Appliances 50,000$                             

2. Furniture 500,000$                           

3. Fitness Equipment 450,000$                           

Total Furnishings, Fixtures & Equipment 1,000,000$                       

PROJECT SUBTOTAL 24,822,281$                       

J. Legal Cost

1. City of Lakeland anticipated legal cost 70,000$                            

K. Interim Financing Interest Cost

1. City of Lakeland anticipated interest (2 years at 7.00%)
3 3,648,875$                        

L. Adminstrative Cost

1.     State Fire Marshall Review Fee 6,000$                               

2.     Plan Review Fee 3,000$                               

Total Governmental Fees & Permits 9,000$                               

M. Contingencies Cost

1. Owner Contingency (5%) 1,241,114$                             

2. BABAA cost impact (5%) 1,065,853$                          

Total Contingency 2,306,967$                        

TOTAL PROJECT COST ( Project Subtotal + J + L + M ) 27,208,248$                      

4. These estimates will change as more information is known.
5. All allowances are projected estimates for planning purposes to be confirmed by the design team/owner 
further into project design.

Project Cost Estimate

Lakeland Community Center

Notes:
1. No soil undercutting included. 

2. Excludes off-site improvements.

3. Interest assumes Project Subtotal + Contingency x 7.00% for 2 years

Attachment 'C'
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October 31, 2024 

 

Mr. Michael Winter, AIA, NCARB 

Vice President, Principal 

4F Design  

5101 Wheelis Drive, Suite 215 

Memphis, Tennessee 38117  

 

RE:  LAKELAND COMMUNITY CENTER 

 BEVERLE RIVERA DRIVE – LAKELAND, TENNESSEE 

CIVIL ENGINEERING DESIGN SERVICES AND PERMITTING SERVICES 

 

Mr. Winter 

Kimley-Horn and Associates, Inc. (“Kimley-Horn” or “the Consultant”) is pleased to submit this letter 

agreement to the 4F Design (“the Client”) for Professional Civil Engineering and Permitting Services for a new 

Lakeland Community Center (the Project”) located on Beverle Rivera Drive in Lakeland, Tennessee.  

PROJECT UNDERSTANDING  

 

 

 

Figure 1: Scope Diagram. Conceptual Master Plan provided by 4F Design on October 29, 2024. 
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PROJECT ASSUMPTIONS 
1. The project site area, as illustrated in Figure 1, is situated on two parcels that total approximately 5.9 

acres.  The largest of the two parcels is a ~4.91-acre parcel located Beverle Rivera Drive; the smallest of 
the two is a ~1.0-acre parcel located on Huff N Puff Road.  

2. It is assumed that the project use is allowable by right, and any rezoning process is excluded from this 
scope of services.  

3. The site is an unused and vacant parcel. Previously the parcel consisted of a ~25,000 square-foot motel 
structure, a parking lot, and a pool. These features are generally situated on the southern portion of the 
site.  The northern portion of the site consists of mostly open grass area with a few small trees.  

4. It is assumed that no platting will be required.  If required, it is assumed the surveyor for the project, 
engaged by others, will complete the subdivision plat.  

5. It is anticipated that stormwater detention facilities will be required.  

6. It is assumed that public utilities including water, storm-sewer, electric, gas, cable/data are readily 
available at the site boundary. No off-site improvements other than those noted as part of this Scope of 
Services are anticipated and are not included in this Scope of Services.  

7. No additional design or study of offsite improvements to roadway, water, sanitary sewer, or stormwater 

drainage infrastructure, is known at this time and is therefore excluded. Kimley-Horn will notify the Client 

if such a need is identified. 

8. The site is greater than one acre in size, thus a National Pollutant Discharge Elimination System (NPDES) 
permit will be required prior to the start of construction. 

9. The Client will engage with a qualified environmental engineer to provide all necessary environmental 
assessments and water jurisdictional delineations for the project. 

10. The Client will engage with a qualified geotechnical engineer to provide all necessary geotechnical 
assessments for the project. 

11. The Client, or others, will engage with a qualified surveyor to provide all necessary boundary, topographic 
and as-built information required for Kimley-Horn’s design of the project. 

12. This scope of services does not include construction documentation of aquatic components within the 
areas generally illustrated as Potential Expansion in Figure 1.  However, grading, utility and infrastructure 
design and documentation will be provided to serve the aquatic area and will be complementary to the 
aquatic construction documentation.  

TASK 1 - CIVIL ENGINEERING DESIGN SERVICES  
Kimley-Horn will perform the following civil engineering design services.  

Task 1.1 – Schematic Design (SD) 

Kimley-Horn will provide the following Schematic Design services:  

• Assist in the preparation of a Site Plan that refines the Conceptual Master Plan, shown in Figure 
1, based upon the final development program and the findings of the topographic survey. 

• Attend up to four design working sessions with the Client to develop a Site Plan that takes in to 
account development programming, adopted Town planning documents, adjacent properties, 
critical pedestrian thoroughfares, and overall aesthetics.  

• Kimley-Horn will develop an initial Schematic Design package for the project area that consists of 
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the following items: 

o Site Plan that illustrates the following elements: 

▪ Structure placement 

▪ Vehicular and Parking Infrastructure delineating various pavement types 
(standard- and heavy-duty asphalt, standard- and heavy-duty concrete) 

▪ Pedestrian Infrastructure delineating sidewalks, hardscape plazas, stairs, 
ramps, etc. 

▪ Pavement Markings illustrating parking lot layout, vehicular lane striping and 
turning movements.  

▪ Other Preliminary Site Elements such as parking lot islands, retaining walls, 
“pad ready sites”, etc.  

o Utility Plan that illustrates routing for water and sanitary sewer.  

o Grading and Drainage Plan that illustrates finished-floor-elevation, preliminary proposed 
contour lines, limited spot elevations, and stormwater management facilities.  

DELIVERABLES 

• Kimley-Horn will provide the Client with a 30”x42” Schematic Design Package in PDF format.  

 

Task 1.2 – Design Development (DD) 

Based on the plans developed during the Schematic Design phase and comments from the Client and Owner, 
Kimley-Horn will further refine plans to a Design Development level. Kimley-Horn will prepare the following 
Design Development Plans: 

• Preliminary Site Plan that illustrates the following elements: 

o Building placement 

o Vehicular and Parking Infrastructure delineating various pavement types (standard- and 
heavy-duty asphalt, standard- and heavy-duty concrete) 

o Pedestrian Infrastructure delineating sidewalks, hardscape plazas, stairs, ramps, etc. 

o Pavement Markings illustrating parking lot layout, vehicular lane striping and turning 
movements.  

o Other Preliminary Site Elements such as parking lot islands, retaining walls, “pad ready 
sites”, etc.  

• Kimley-Horn will prepare a utility plan showing proposed sanitary sewer line routing and sizes, 
and water line routing for both domestic and fire protection service (input required from fire 
protection consultant).   

• Kimley-Horn will prepare a grading and drainage plan showing proposed grading contours in one-
foot intervals and will provide preliminarily sized storm drain system and structure layout 
designed to convey site storm water runoff to the proposed stormwater management facilities.  
As part of the grading plan, Kimley-Horn will also provide finished-floor elevation and general 
spot elevations for site elements, such as retaining walls, stairs, ramps, and parking areas, if 
applicable. 

• During the Design Development phase, Kimley-Horn will assist the Client with development of 
access and circulation. 
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• Kimley-Horn will provide coordination with the Client’s MEP consultant to provide service 
utilities to the appropriate proposed building locations. 

DELIVERABLES 

• Kimley-Horn will provide the Client with a 30”x42” Design Development Package in PDF format.   

Task 1.3 – Construction Documents (CD) 

Kimley-Horn will prepare final civil construction drawings for site development for incorporation into the 
Architect’s package for bid and construction. The construction documents prepared under this Scope of 
Services shall consist of the following: 

• Cover Sheet(s) – This sheet will contain all relevant project/ contact information, as well as general 
notes and legends. 

⚫ General Notes – This sheet will consist of relevant construction notes pertaining to the project.  A 
separate specifications book will not be provided.  

⚫ Site Layout and Staking Plan (Geometric Plan) – This plan will define proposed improvements 
including the building placement, curb and gutter, sidewalks, plazas, stairs, ramps, parking lot 
striping, drive aprons, vehicular circulation and parking layout, and the delineation of various 
pavement types (standard- and heavy-duty asphalt, standard- and heavy-duty concrete), and any 
other defined elements identified during the Design Development phase. Staking information and 
dimensions will be provided to assist the contractor in site layout and provide horizontal control of 
the proposed improvements. The plan will also indicate easements and any required buffers and 
setbacks. 

• Grading and Drainage Plan – Spot elevations in critical areas, proposed contour lines in one-foot 
intervals, building pad finished floor elevation and limits of disturbance will be shown within the 
proposed grading plan.  Details related to materials, patterns, or other visual components of the 
hardscape will be designed by the landscape architect.  Storm drainage pipes will be sized and 
specified in accordance with City of Lakeland requirements.  

• Water/Sanitary Sewer Utility Plan – Proposed domestic and fire protective water services, and 
sanitary sewer services to the proposed buildings will be shown on the utility plans and will be 
designed in accordance with published City of Lakeland and/or MLGW standards.  Locations of the 
building water line(s) and sewer lateral(s) stubs will be provided by the project Mechanical and 
Plumbing Engineer (Client’s consultant).  No offsite utility design or extensions to the site are included 
in the basic services. Limited coordination with franchise utility companies shall be provided. Power 
demand/supply to the site is assumed to be coordinated by the Client and the project Electrical 
Engineer. Design recommendations from the fire protection engineer will be required. 

• Three-Phase Erosion and Sediment Control Plan.  Per state and county requirements, Kimley-Horn 
will develop three-phased erosion and sediment control plans.  The location and identification of 
specific erosion and sediment control measures, or Best Management Practices (BMPs) will be 
delineated in the plans and will identify proposed grading and drainage improvements. These 
measures will be in accordance with City of Lakeland requirements and the design guidelines will be 
provided for the Contractor’s guidance. Additional measures may be required during various phases 
of construction.  

• Construction Details – Details for site work improvements, erosion and sediment control measures, 
and entrances onto the public right-of-way will be shown. These details will be in accordance with 
City of Lakeland standard details. 
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This task scope is predicated on the site/civil design being finalized in the Design Development phase of the 
project, and that no major changes affecting site layout, grading concept, drainage concept, and/or utility 
routing will occur once Final Construction Document design is initiated.  The fee for this task includes one 
minor round of revisions due to Client or Owner changes. 

Kimley-Horn assumes all required utility services are available at the property lines, immediately adjacent to 
the Project site, and have sufficient capacity to serve the development.  Kimley-Horn will coordinate with the 
Client’s MEP, the City of Lakeland, and Memphis Light, Gas and Water (“MLGW”), to determine if utility 
extensions are required to support the proposed development. Kimley-Horn will coordinate the relocation of 
onsite utilities and utility easements with MLGW, if necessary.  Offsite utility extensions are not included in 
our scope of services. 

Offsite improvements, limited to the repair and/or replacement of sidewalk and sidewalk ramps, curb and 
gutter, and driveway apron(s) along the property frontage, that are proposed or are not in compliance with 
the City of Lakeland, will be provided.    

DELIVERABLES 

• Kimley-Horn will provide the Client with a 30”x42” Design Development Package in PDF format.   

TASK 2 – TRAFFIC IMPACT STUDY 
Kimley-Horn will perform the following traffic planning services.  

Task 3.1 – Data Collection 

⚫ Before beginning the traffic impact study, Kimley-Horn will conduct a methodology meeting with the 

City of Lakeland. The purpose of this meeting will be to discuss the methodology to be used for the 

study and obtain concurrence regarding the limits of the area and intersections to be included in the 

study. At this meeting, Kimley-Horn will propose a methodology that is consistent with the Institute 

of Transportation Engineers standards and City of Lakeland standards for a traffic impact study.  

⚫ For the purposes of this proposal, Kimley-Horn assumes that the study area will consist of the 

following intersections:  

• Canada Road at I-40 EB/WB On/Off Ramps 

• Canada Road at E Davies Plantation Road/Beverle Rivera Drive 

• Beverle Rivera Drive at Huff N Puff Road  

• Any proposed driveways identified on the site plan 

⚫ Kimley-Horn will obtain turning movement count data at the existing study intersections during the 

AM and PM peak hours. Kimley-Horn will obtain road segment Average Daily Traffic volumes from 

Tennessee Department of Transportation (TDOT) count stations in the vicinity of the project. Kimley-

Horn will obtain the existing traffic signal timing data from the City of Memphis for each of the 

signalized intersections within the limits of the study area.  

Task 3.2 – Traffic Impact Analysis 

⚫ For the purposes of this proposal, it is assumed that the proposed development will be constructed in 

a single phase. Kimley-Horn will perform a trip generation analysis using the Institute of 

Transportation Engineers (ITE) Trip Generation Manual, 11th Edition based on the land uses and 

intensities identified by the Client at the time of the execution of this agreement. Kimley-Horn will 
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distribute trips to and from the site based on the adjacent street traffic and the existing traffic 

patterns within the vicinity of the project. Kimley-Horn will use this distribution of trips to assign new 

site traffic volumes onto the adjacent streets. Pass-by trips (trips that are already on the adjacent 

roads that will have a stop on this site) will be considered as a part of this analysis. Internal capture 

trips (trips generated internal to the development not utilizing the external road network) will not be 

considered as a part of this analysis. Kimley-Horn will use the TDOT historical Annual Average Daily 

Traffic volumes and knowledge of the project area to determine the anticipated background traffic 

growth rate for this area. The growth rate will be used to determine the background traffic growth 

for the build-out year as specified by the Client. To obtain total project build-out year traffic volumes, 

the new site volumes will be added to the existing traffic volumes plus the background traffic growth. 

Based upon these traffic volumes, a detailed traffic engineering capacity analysis will be prepared for 

the study intersections. 

⚫ The capacity analysis and level of service determinations for the intersections listed above will be 

conducted in accordance with the most current version of the Transportation Research Board 

Highway Capacity Manual. Kimley-Horn will conduct analyses for the existing conditions, the build-

out year with background traffic, and the build-out year with background traffic plus site traffic. 

These three scenarios will demonstrate the direct impacts of the proposed development. Kimley-

Horn will review the impacts of the additional traffic on the operation of these intersections and will 

determine what changes, if any, should be made at each intersection to accommodate this project. At 

the signalized intersections, the changes may include traffic signal timing or geometric changes. At 

the unsignalized intersections, if an acceptable level of service cannot be provided with geometric 

changes, Kimley-Horn will determine if the unsignalized intersections could meet the warrants for the 

installation of a traffic signal and if the installation of a traffic signal would result in an overall 

improvement in the operation of the intersection.  

⚫ General recommendations for roadway and operational improvements will be developed for the 

existing road network affected by the proposed project and the intersections listed above due to the 

impacts generated by the development. These recommendations will be subject to the review and 

approval of the Client prior to finalization.  

Task 3.3 – Traffic Impact Study Report 

⚫ Kimley-Horn will prepare a Traffic Impact Study report in accordance with City of Lakeland 

requirements. This report will contain a summary of our methodology, findings, and 

recommendations. A draft of the report will be provided to the Client for review. Upon receipt of the 

Client’s comments, Kimley-Horn will revise the report accordingly and prepare the final report for 

distribution to the Client and other parties, as determined by the Client. For budget purposes, it is 

assumed that no hard copies of the final report will be prepared for distribution and the report will be 

submitted electronically. This task includes one set of revisions to the report resulting from one 

review from the City. Responses or revisions to additional reviews and/or rounds of comments will be 

considered additional services and billed at our then current hourly rates.  

⚫ Deliverables: 

• Electronic copy of the draft report in PDF format to the Client 
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• Electronic copy of the final report in PDF format to the Client  

Task 3.4 - Meetings 

⚫ Kimley-Horn will prepare for and attend meetings as directed by the Client. These meetings will 

consist of the following: 

• (1) City of Lakeland Methodology Meeting 

• (1) Analysis and Recommendations Review Meeting with Client 

• (1) City of Lakeland Planning Commission Meeting 

• (1) City of Lakeland Board of Commissioners Meeting 

⚫ Any additional meetings can be performed as additional services and billed at our then current hourly 

rates.  

 

TASK 3 – PERMITTING SERVICES 

Task 4.1 Site Plan Review  

Kimley-Horn will prepare and submit a Site Plan Review application to the City of Lakeland in accordance with 

the current Land Development Regulations. This task will be coordinated with the project architect. This task 

consists of the following:  

• Schedule and attend a Preapplication conference with City of Lakeland planning staff prior to 

applying for a Site Plan Review. 

• Prepare and submit exhibits and documents required in accordance with the City of Lakeland 

Land Development Regulations.   

o Application Form and Fee (paid by Client) 

o Property Boundary and Existing Conditions Survey (prepared by others) 

o Site Plan  

o Architectural Elevations (prepared by others) 

o Tree Replacement and Protection Plan  

o Stormwater Management Plan  

o Traffic Impact Study  

o Traffic Circulation and Parking Plans  

o Landscape & Hardscape Plans  

o Lighting Plan  

o Utility Plan  

o Signage Plans and Elevations (prepared by others) 

o Soil Erosion and Sediment Control Plan  

o Statement of Intent 

• Attend the Design Review Commission (“DRC”) hearing to present the site plan review case and 

answer questions from the DRC.  

• Attend the Municipal Planning Commission (“MPC”) hearing to present the site plan review case 

and answer questions from the MPC.  
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• Attend two Board of Commissioners (“BOC”) hearings to present the site plan review case and 

answer questions from the BOC. 

Task 4.2 Storm Water Pollution Prevention Plan (SWPPP) 

Since total land disturbance for will be greater than one-acre in size, submittal to the Tennessee Department 

of Environmental Conservation (“TDEC”) for a stormwater construction permit is required.  Kimley-Horn will 

prepare application documents for the National Pollutant Discharge Elimination System (“NPDES”) permit 

using the TDEC forms. This application will consist of the Notice of Intent (“NOI”) and the Storm Water 

Pollution Prevention Plan (“SWPPP”).  Upon the Client’s execution of the NOI, Kimley-Horn will submit the 

application documents for the NPDES permit to TDEC for review and comment. Kimley-Horn will make up to 

one round of revisions to the submittal documents based upon the TDEC review comments.  Additional 

revisions requested by TDEC will be provided by Kimley-Horn on an hourly basis according to our then-current 

rates. 

All permit fees are to be paid by the Client, or Kimley-Horn can cut the check and invoice the fees at cost.    

TASK 4 – CONSTRUCTION PHASE SERVICES  

Kimley-Horn will provide the Construction Phase Services specifically stated below. If additional time is 

requested, Kimley-Horn will notify the Client for approval before proceeding. 

⚫ Site Visits and Construction Observation – Kimley-Horn will provide on-site construction 

observation services during the construction phase as requested by the Client.  Such visits and 

observations by Kimley-Horn are not intended to be exhaustive or to extend to every aspect of 

Contractor's work in progress.  Observations are to be limited to spot checking, selective 

measurement, and similar methods of general observation of the Work based on Kimley-Horn’s 

exercise of professional judgment.  Based on information obtained during such visits and such 

observations, Kimley-Horn will evaluate whether Contractor's work is generally proceeding in 

accordance with the Contract Documents, and Kimley-Horn will keep Client informed of the 

general progress of the Work.  Kimley-Horn will attend up to one one-year (from Substantial 

Completion) warranty walk on-site. The budget for Construction Phase Services assumes that 

Kimley-Horn will attend ten (1) Site Visits. 

The purpose of Kimley-Horn’s site visits will be to enable Kimley-Horn to better carry out the 

duties and responsibilities specifically assigned in this Agreement to Kimley-Horn, and to provide 

Client a greater degree of confidence that the completed Work will conform in general to the 

Contract Documents.  Kimley-Horn shall not, during such visits or as a result of such observations 

of Contractor's work in progress, supervise, direct, or have control over Contractor's work, nor 

shall Kimley-Horn have authority over or responsibility for the means, methods, techniques, 

equipment choice and usage, sequences, schedules, or procedures of construction selected by 

Contractor, for safety precautions and programs incident to Contractor's work, nor for any failure 

of Contractor to comply with laws and regulations applicable to Contractor's furnishing and 

performing the Work.  Accordingly, Kimley-Horn neither guarantees the performance of any 
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Contractor nor assumes responsibility for any Contractor's failure to furnish and perform its work 

in accordance with the Contract Documents. 

⚫ Limitation of Responsibilities – Kimley-Horn shall not be responsible for the acts or omissions of 

any Contractor, or of any of their subcontractors, suppliers, or of any other individual or entity 

performing or furnishing the Work.  Kimley-Horn shall not have the authority or responsibility to 

stop the work of any Contractor. 

⚫ Recommendations with Respect to Defective Work – Kimley-Horn will recommend to Client that 

Contractor's work be disapproved and rejected while it is in progress if Consultant believes that 

such work will not produce a completed Project that generally conforms to the Contract 

Documents. 

⚫ Clarifications and Interpretations – Kimley-Horn will respond to reasonable and appropriate 

Contractor requests for information made in accordance with the Contract Documents and issue 

necessary clarifications and interpretations.  Any orders authorizing variations from the Contract 

Documents will be made only by Client. The budget for Construction Phase Services assumes that 

Kimley-Horn will respond to ten (10) Requests for Information. 

⚫ Change Orders – Kimley-Horn may recommend Change Orders to the Client and will review and 

make recommendations related to Change Orders submitted or proposed by the Contractor. The 

budget for Construction Phase Services assumes that Kimley-Horn will recommend five (5) 

Change Orders. 

⚫ Shop Drawings and Samples – Kimley-Horn will review and approve or take other appropriate 

action in respect to Shop Drawings and Samples and other data which Contractor is required to 

submit, but only for conformance with the information given in the Contract Documents.  Such 

review and approvals or other action will not extend to means, methods, techniques, equipment 

choice and usage, sequences, schedules, or procedures of construction or to related safety 

precautions and programs. The budget for Construction Phase Services assumes that Kimley-

Horn will review ten (10) shop drawings or products/material samples. 

⚫ Substantial Completion – Kimley-Horn will, promptly after notice from Contractor that it 

considers the entire Work ready for its intended use, in company with Client and Contractor, 

conduct one site visit to determine if the Work is substantially complete. Work will be considered 

substantially complete following satisfactory completion of all items except for those identified 

on a final punch list.  If after considering any objections of Client, Kimley-Horn considers the 

Work substantially complete, Kimley-Horn will notify Client and Contractor. 
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SERVICES NOT INCLUDED 

⚫ Construction Documents for Aquatic Features and Aquatic Area 

⚫ Structural engineering 

⚫ Mechanical, Electrical, Plumbing engineering 

⚫ Boundary, topographic and As-built survey 

⚫ Subdivision platting 

⚫ Geotechnical assessments and engineering  

⚫ Environmental assessments and engineering 

⚫ Opinions of Probable Construction Cost 

⚫ More than one round of value engineering revisions 

FEE SUMMARY 
Kimley-Horn will perform the services in Tasks 1-3 for the total lump sum labor fee below.  Individual task 

amounts are informational only. In addition to the labor fees, direct reimbursable expenses such as express 

delivery services, fees, travel, and other direct expenses will be billed at 1.10 times cost. All permitting, 

application, and similar project fees will be paid directly by the Client. 

Kimley-Horn will perform the Services in Task 4 on a labor fee plus expense basis. Labor fee will be billed on an 

hourly basis according to our then-current rates. Based on current information, Kimley-Horn estimates that 

labor fees will be approximately as shown below. Fee estimates in this Agreement are for general budgeting 

purposes only. Actual fees may be less or more than the estimates. Kimley-Horn will not exceed the budgeted 

amount with prior authorization from the Client.  

Lump sum fees will be invoiced monthly based upon the overall percentage of services performed. 

Reimbursable expenses will be invoiced based upon expenses incurred. Payment will be due within 25 days of 

your receipt of the invoice and should include the invoice number and Kimley-Horn project number. 

 

TASK  SCOPE OF SERVICES FEE TYPE 

1 Civil Engineering Design Services  $ 148,000.00 Lump Sum 

2 Traffic Impact Study  $ 27,000.00 Lump Sum 

3 Permitting Services  $ 3,000.00 Lump Sum 

 TOTAL LUMP SUM  $ 178,000.00 Lump Sum 

    

4 Civil Engineering Construction Phase Services  $ 25,000.00 Hourly Budget 
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INFORMATION PROVIDED BY CLIENT 
We shall be entitled to rely on the completeness and accuracy of all information provided by the Client or the 

Client’s consultants or representatives.  The Client shall provide all information requested by Kimley-Horn 

during the project, including but not limited to the following:   

⚫ Executed copy of this Agreement, access to property, and Notice to Proceed. 

⚫ Survey and available geotechnical and environmental reports. 

SCHEDULE 
We will provide our services upon a mutually agreeable schedule with the Client.  

CLOSURE 
In addition to the matters set forth herein, our Agreement shall include and be subject to, and only to, the 

attached Standard Provisions, which are incorporated by reference.  As used in the Standard Provisions, 

"Consultant" shall refer to Kimley-Horn and Associates, Inc., and "Client" shall refer to 4F Design.  

 

Kimley-Horn, in an effort to expedite invoices and reduce paper waste, submits invoices via email in a PDF 

format.  We can also provide a paper copy via regular mail if requested.  Please include the invoice number 

and Kimley-Horn project number with all payments.  

Please provide the following information: 

____  Please email all invoices to ___________________________ 

____  Please copy _______________________________________ 
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If you want us to proceed with the services, please have an authorized person sign this Agreement below and 

return to us.  We will commence services only after we have received a fully executed agreement. Fees and 

times stated in this Agreement are valid for sixty (60) days after the date of this letter.   

We appreciate the opportunity to provide these services to you.  Please contact me if you have any questions. 

Very truly yours,  

 

                                                                                                                 

 

Mike Hammond, PLA, ASLA    Jarmon Peregoy, PE 

Associate Vice President 

 

Attachments: Standard Provisions 

 

Agreed to this  day of  , 2024. 

 

 

(Signature) 

 

(Date) 

 

(Print or Type Name) (Title) 

 

(Email Address)
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KIMLEY-HORN AND ASSOCIATES, INC. 
STANDARD PROVISIONS 

 
1) Kimley-Horn's Scope of Services and Additional Services.  Kimley-Horn will perform only the services specifically 

described in this Agreement (“Services”).  Any services that are not set forth in the scope of Services described 
herein will constitute additional services (“Additional Services”).  If requested by the Client and agreed to by 
Kimley-Horn, Kimley-Horn will perform Additional Services, which shall be governed by these provisions.  Unless 
otherwise agreed to in writing, the Client shall pay Kimley-Horn for any Additional Services an amount based upon 
Kimley-Horn’s then-current hourly rates plus an amount to cover certain direct expenses including 
telecommunications, in-house reproduction, postage, supplies, project related computer time, and local mileage.  
Other direct expenses will be billed at 1.15 times cost.     

 
2) Client's Responsibilities.  In addition to other responsibilities herein or imposed by law, the Client shall: 

a. Designate in writing a person to act as its representative, such person having complete authority to 
transmit instructions, receive information, and make or interpret the Client's decisions. 

b. Provide all information and criteria as to the Client's requirements, objectives, and expectations for the 
project and all standards of development, design, or construction. 

c. Provide Kimley-Horn all available studies, plans, or other documents pertaining to the project, such as 
surveys, engineering data, environmental information, etc., all of which Kimley-Horn may rely upon. 

d. Arrange for access to the site and other property as required for Kimley-Horn to provide its services. 
e. Review all documents or reports presented by Kimley-Horn and communicate decisions pertaining 

thereto within a reasonable time so as not to delay Kimley-Horn. 
f. Furnish approvals and permits from governmental authorities having jurisdiction over the project and 

approvals and consents from other parties as may be necessary. 
g. Obtain any independent accounting, legal, insurance, cost estimating, and feasibility services required 

by Client. 
h. Give prompt written notice to Kimley-Horn whenever the Client becomes aware of any development 

that affects Kimley-Horn's services or any defect or noncompliance in any aspect of the project. 
 

3) Period of Services.  Unless otherwise stated herein, Kimley-Horn will begin work after receipt of a properly 
executed copy of this Agreement.  This Agreement assumes conditions permitting continuous and orderly progress 
through completion of the services.  Times for performance shall be extended as necessary for delays or 
suspensions due to circumstances that Kimley-Horn does not control. If such delay or suspension extends for more 
than six months, Kimley-Horn’s compensation shall be renegotiated. 

 
4) Method of Payment.  Client shall pay Kimley-Horn as follows:  

a. Invoices will be submitted periodically for services performed and expenses incurred.  Payment of each 
invoice will be due within 25 days of receipt.  The Client shall also pay any applicable sales tax.  All 
retainers will be held by Kimley-Horn and applied against the final invoice.  Interest will be added to 
accounts not paid within 25 days at the maximum rate allowed by law.  If the Client fails to make any 
payment due under this or any other agreement within 30 days after Kimley-Horn's transmittal of its 
invoice, Kimley-Horn may, after giving notice to the Client, suspend services and withhold deliverables 
until all amounts due are paid.  

b. The Client will remit all payments electronically to: 
Account Name:  KIMLEY-HORN AND ASSOCIATES, INC. 
Bank Name and Address:  WELLS FARGO BANK, N.A., SAN FRANCISCO, CA 94104 
Account Number:  2073089159554 
ABA#:  121000248 

c. The Client will send the project number, invoice number and other remittance information by e-mail to 
payments@kimley-horn.com at the time of payment.  
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d. If the Client relies on payment or proceeds from a third party to pay Kimley-Horn and Client does not 
pay Kimley-Horn’s invoice within 60 days of receipt, Kimley-Horn may communicate directly with such 
third party to secure payment. 

e. If the Client objects to an invoice, it must advise Kimley-Horn in writing giving its reasons within 14 days 
of receipt of the invoice or the Client’s objections will be waived, and the invoice shall conclusively be 
deemed due and owing.  If the Client objects to only a portion of the invoice, payment for all other 
portions remains due. 

f. If Kimley-Horn initiates legal proceedings to collect payment, it shall recover, in addition to all amounts 
due, its reasonable attorneys' fees, reasonable experts' fees, and other expenses related to the 
proceedings.  Such expenses shall include the cost, at Kimley-Horn's normal hourly billing rates, of the 
time devoted to such proceedings by its employees. 

g. The Client agrees that the payment to Kimley-Horn is not subject to any contingency or condition.  
Kimley-Horn may negotiate payment of any check tendered by the Client, even if the words “in full 
satisfaction” or words intended to have similar effect appear on the check without such negotiation 
being an accord and satisfaction of any disputed debt and without prejudicing any right of Kimley-Horn 
to collect additional amounts from the Client. 

 
5) Use of Deliverables.  All documents, data, and other deliverables prepared by Kimley-Horn are related exclusively 

to the services described in this Agreement and may be used only if the Client has satisfied all of its obligations 
under this Agreement.  They are not intended or represented to be suitable for use or reuse by the Client or others 
on extensions of this project or on any other project.  Any modifications by the Client to any of Kimley-Horn’s 
deliverables, or any reuse of the deliverables without written authorization by Kimley-Horn will be at the Client's 
sole risk and without liability to Kimley-Horn, and the Client shall indemnify, defend and hold Kimley-Horn harmless 
from all claims, damages, losses and expenses, including but not limited to attorneys' fees, resulting therefrom.  
Kimley-Horn’s electronic files and source code remain the property of Kimley-Horn and shall be provided to the 
Client only if expressly provided for in this Agreement.  Any electronic files not containing an electronic seal are 
provided only for the convenience of the Client and use of them is at the Client’s sole risk.  In the case of any 
defects in the electronic files or any discrepancies between them and the hardcopy of the deliverables prepared 
by Kimley-Horn, the hardcopy shall govern.   

 
6) Intellectual Property.  Kimley-Horn may use or develop its proprietary software, patents, copyrights, trademarks, 

trade secrets, and other intellectual property owned by Kimley-Horn or its affiliates (“Intellectual Property”) in the 
performance of this Agreement.  Intellectual Property, for purposes of this section, does not include deliverables 
specifically created for Client pursuant to the Agreement and use of such deliverables is governed by section 5 of 
this Agreement.  Unless explicitly agreed to in writing by both parties to the contrary, Kimley-Horn maintains all 
interest in and ownership of its Intellectual Property and conveys no interest, ownership, license to use, or any 
other rights in the Intellectual Property to Client.  Any enhancements of Intellectual Property made during the 
performance of this Agreement are solely owned by Kimley-Horn and its affiliates. If Kimley-Horn’s services include 
providing Client with access to or a license for Kimley-Horn’s (or its affiliates’) proprietary software or technology, 
Client agrees to the terms of the Software License Agreement set forth at https://www.kimley-horn.com/khts-
software-license-agreement (“the License Agreement”) which terms are incorporated herein by reference. 

 
7) Opinions of Cost.  Because Kimley-Horn does not control the cost of labor, materials, equipment or services 

furnished by others, methods of determining prices, or competitive bidding or market conditions, any opinions 
rendered as to costs, including but not limited to the costs of construction and materials, are made solely based 
on its judgment as a professional familiar with the industry.  Kimley-Horn cannot and does not guarantee that 
proposals, bids or actual costs will not vary from its opinions of cost.  If the Client wishes greater assurance as to 
the amount of any cost, it shall employ an independent cost estimator. Kimley-Horn's services required to bring 
costs within any limitation established by the Client will be paid for as Additional Services. 

 
8) Termination.  The obligation to provide further services under this Agreement may be terminated by either party 

upon seven days' written notice in the event of substantial failure by the other party to perform in accordance 
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with the terms hereof, or upon thirty days’ written notice for the convenience of the terminating party.  Kimley-
Horn shall be paid for all services rendered and expenses incurred to the effective date of termination, and other 
reasonable expenses incurred by Kimley-Horn as a result of such termination.  

 
9) Standard of Care.  The standard of care applicable to Kimley-Horn’s services will be the degree of care and skill 

ordinarily exercised by consultants performing the same or similar services in the same locality at the time the 
services are provided.  No warranty, express or implied, is made or intended by Kimley-Horn's performance of 
services, and it is agreed that Kimley-Horn is not a fiduciary with respect to the Client.   

 
10) LIMITATION OF LIABILITY.  In recognition of the relative risks and benefits of the Project to the Client and Kimley-

Horn, the risks are allocated such that, to the fullest extent allowed by law, and notwithstanding any other 
provisions of this Agreement or the existence of applicable insurance coverage, that the total liability, in the 
aggregate, of Kimley-Horn and Kimley-Horn's officers, directors, employees, agents, and subconsultants to the 
Client or to anyone claiming by, through or under the Client, for any and all claims, losses, costs, attorneys’ fees, 
or damages whatsoever arising out of or in any way related to the services under this Agreement from any causes, 
including but not limited to, the negligence, professional errors or omissions, strict liability or breach of contract 
or any warranty, express or implied, of Kimley-Horn or Kimley-Horn's officers, directors, employees, agents, and 
subconsultants, shall not exceed twice the total compensation received by Kimley-Horn under this Agreement or 
$50,000, whichever is greater.  Higher limits of liability may be negotiated for additional fee.  This Section is 
intended solely to limit the remedies available to the Client or those claiming by or through the Client, and nothing 
in this Section shall require the Client to indemnify Kimley-Horn. 

 
11) Mutual Waiver of Consequential Damages.  In no event shall either party be liable to the other for any 

consequential, incidental, punitive, or indirect damages including but not limited to loss of income or loss of profits. 
 

12) Construction Costs.  Under no circumstances shall Kimley-Horn be liable for extra costs or other consequences 
due to changed or unknown conditions or related to the failure of contractors to perform work in accordance with 
the plans and specifications.  Kimley-Horn shall have no liability whatsoever for any costs arising out of the Client’s 
decision to obtain bids or proceed with construction before Kimley-Horn has issued final, fully approved plans and 
specifications.  The Client acknowledges that all preliminary plans are subject to substantial revision until plans are 
fully approved and all permits obtained.      

 
13) Certifications.  All requests for Kimley-Horn to execute certificates, lender consents, or other third-party reliance 

letters must be submitted to Kimley-Horn at least 14 days prior to the requested date of execution.  Kimley-Horn 
shall not be required to execute certificates, consents, or third-party reliance letters that are inaccurate, that relate 
to facts of which Kimley-Horn does not have actual knowledge, or that would cause Kimley-Horn to violate 
applicable rules of professional responsibility. 

 
14) Dispute Resolution.  All claims arising out of this Agreement or its breach shall be submitted first to mediation in 

accordance with the American Arbitration Association as a condition precedent to litigation.  Any mediation or 
civil action by Client must be commenced within one year of the accrual of the cause of action asserted but in no 
event later than allowed by applicable statutes. 

 
15) Hazardous Substances and Conditions.   Kimley-Horn shall not be a custodian, transporter, handler, arranger, 

contractor, or remediator with respect to hazardous substances and conditions.  Kimley-Horn's services will be 
limited to analysis, recommendations, and reporting, including, when agreed to, plans and specifications for 
isolation, removal, or remediation.  Kimley-Horn will notify the Client of unanticipated hazardous substances or 
conditions of which Kimley-Horn actually becomes aware.  Kimley-Horn may stop affected portions of its services 
until the hazardous substance or condition is eliminated.   

 
16) Construction Phase Services.   
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a. If Kimley-Horn prepares construction documents and Kimley-Horn is not retained to make periodic site 
visits, the Client assumes all responsibility for interpretation of the documents and for construction 
observation, and the Client waives any claims against Kimley-Horn in any way connected thereto.   

b. Kimley-Horn shall have no responsibility for any contractor's means, methods, techniques, equipment 
choice and usage, equipment maintenance and inspection, sequence, schedule, safety programs, or 
safety practices, nor shall Kimley-Horn have any authority or responsibility to stop or direct the work of 
any contractor. Kimley-Horn's visits will be for the purpose of observing construction and reporting to 
the Client whether the contractors’ work generally conforms to the construction documents prepared 
by Kimley-Horn.  Kimley-Horn neither guarantees the performance of contractors, nor assumes 
responsibility for any contractor’s failure to perform its work in accordance with the contract documents. 

c. Kimley-Horn is not responsible for any duties assigned to it in the construction contract that are not 
expressly provided for in this Agreement.  The Client agrees that each contract with any contractor shall 
state that the contractor shall be solely responsible for job site safety and its means and methods; that 
the contractor shall indemnify the Client and Kimley-Horn for all claims and liability arising out of job site 
accidents; and that the Client and Kimley-Horn shall be made additional insureds under the contractor’s 
general liability insurance policy. 

 
17) No Third-Party Beneficiaries; Assignment and Subcontracting.  This Agreement gives no rights or benefits to 

anyone other than the Client and Kimley-Horn, and all duties and responsibilities undertaken pursuant to this 
Agreement will be for the sole benefit of the Client and Kimley-Horn.  The Client shall not assign or transfer any 
rights under or interest in this Agreement, or any claim arising out of the performance of services by Kimley-Horn, 
without the written consent of Kimley-Horn.  Kimley-Horn reserves the right to augment its staff with 
subconsultants as it deems appropriate due to project logistics, schedules, or market conditions.  If Kimley-Horn 
exercises this right, Kimley-Horn will maintain the agreed-upon billing rates for services identified in the contract, 
regardless of whether the services are provided by in-house employees, contract employees, or independent 
subconsultants. 

 
18) Confidentiality.  The Client consents to the use and dissemination by Kimley-Horn of photographs of the project 

and to the use by Kimley-Horn of facts, data and information obtained by Kimley-Horn in the performance of its 
services.  If, however, any facts, data or information are specifically identified in writing by the Client as 
confidential, Kimley-Horn shall use reasonable care to maintain the confidentiality of that material. 

 
19) Miscellaneous Provisions.  This Agreement is to be governed by the law of the State where the Project is located. 

This Agreement contains the entire and fully integrated agreement between the parties and supersedes all prior 
and contemporaneous negotiations, representations, agreements, or understandings, whether written or oral.  
Except as provided in Section 1, this Agreement can be supplemented or amended only by a written document 
executed by both parties.  Any conflicting or additional terms on any purchase order issued by the Client shall be 
void and are hereby expressly rejected by Kimley-Horn.  If Client requires Kimley-Horn to register with or use an 
online vendor portal for payment or any other purpose, any terms included in the registration or use of the online 
vendor portal that are inconsistent or in addition to these terms shall be void and shall have no effect on Kimley-
Horn or this Agreement.  Any provision in this Agreement that is unenforceable shall be ineffective to the extent 
of such unenforceability without invalidating the remaining provisions. The non-enforcement of any provision by 
either party shall not constitute a waiver of that provision nor shall it affect the enforceability of that provision or 
of the remainder of this Agreement. 
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October 31, 2024 

 

Mr. Michael Winter, AIA, NCARB 

Vice President, Principal 

4F Design  

5101 Wheelis Drive, Suite 215 

Memphis, Tennessee 38117  

 

RE:  LAKELAND COMMUNITY CENTER 

 BEVERLE RIVERA DRIVE – LAKELAND, TENNESSEE 

LANDSCAPE ARCHITECTURE DESIGN SERVICES AND PERMITTING SERVICES 

 

Mr. Winter 

Kimley-Horn and Associates, Inc. (“Kimley-Horn” or “the Consultant”) is pleased to submit this letter 

agreement to the 4F Design (“the Client”) for Professional Landscape Architecture Design Services and 

Permitting Services for a new Lakeland Community Center (the Project”) located on Beverle Rivera Drive in 

Lakeland, Tennessee.  

PROJECT UNDERSTANDING  

 
Figure 1: Scope Diagram. Site Plan provided by 4F Design on October 29, 2024. 
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PROJECT ASSUMPTIONS 
1. The project site area, as illustrated in Figure 1, is situated on two parcels that total approximately 5.9 

acres.  The largest of the two parcels is a ~4.91-acre parcel located Beverle Rivera Drive; the smallest of 
the two is a ~1.0-acre parcel located on Huff N Puff Road.  

2. It is assumed that the project use is allowable by right, and any rezoning process is excluded from this 
scope of services.  

3. The site is an unused and vacant parcel. Previously the parcel consisted of a ~25,000 square-foot motel 
structure, a parking lot, and a pool. These features are generally situated on the southern portion of the 
site.  The northern portion of the site consists of mostly open grass area with a few small trees.  

4. It is assumed that no platting will be required.  If required, it is assumed the surveyor for the project, 
engaged by others, will complete the subdivision plat.  

5. It is anticipated that stormwater detention facilities will be required.  

6. It is assumed that public utilities including water, storm-sewer, electric, gas, cable/data are readily 
available at the site boundary. No off-site improvements other than those noted as part of this Scope of 
Services are anticipated and are not included in this Scope of Services.  

7. No additional design or study of offsite improvements to roadway, water, sanitary sewer, or stormwater 

drainage infrastructure, is known at this time and is therefore excluded. Kimley-Horn will notify the Client 

if such a need is identified. 

8. The site is greater than one acre in size, thus a National Pollutant Discharge Elimination System (NPDES) 
permit will be required prior to the start of construction. 

9. The Client will engage with a qualified environmental engineer to provide all necessary environmental 
assessments and water jurisdictional delineations for the project. 

10. The Client will engage with a qualified geotechnical engineer to provide all necessary geotechnical 
assessments for the project. 

11. The Client, or others, will engage with a qualified surveyor to provide all necessary boundary, topographic 
and as-built information required for Kimley-Horn’s design of the project. 

12. This scope of services does not include construction documentation of aquatic components within the 
areas generally illustrated as Potential Expansion in Figure 1.  However, grading, utility and infrastructure 
design and documentation will be provided to serve the aquatic area and will be complementary to the 
aquatic construction documentation.  

SCOPE OF SERVICES 

TASK 1 - LANDSCAPE ARCHITECTURE DESIGN SERVICES 

Kimley-Horn will perform the following landscape architecture design services.  

Task 1.1 – Schematic Design (SD) 

The Schematic Design Phase will provide the Client with a Conceptual Design and Schematic Design Narratives 

for the landscape/hardscape spaces illustrated in Figure 1. The following professional Landscape Architectural 

services will be provided to develop Schematic Design level landscape and hardscape documents for each of 

the landscape/hardscape spaces. This task consists of:  
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⚫ Perform one site visit to review above ground site conditions, observe and photograph the site 

and adjacent sites and develop a general understanding of the proposed development. 

⚫ Develop conceptual design for the landscape/hardscape spaces illustrated in Figure 1. 

Conceptual design will illustrate hardscape areas, hardscape elements, softscape areas, 

furnishings, lighting, and other pertinent elements to convey conceptual ideas.  

⚫ Develop a schematic design package which will consist of the following:  

o Rendered conceptual plans of the landscape/hardscape spaces  

o Applicable graphics 

o Spirit and visioning images 

o Hardscape material images 

o Landscape material images 

o Site furnishing images 

o Lighting images  

o Other applicable element images 

o Schematic Design Narratives describing elements of design so that an Opinion of Probable 

Construction Cost can be performed (by others) 

⚫ Present the conceptual design package to the Client and Owner for feedback. Upon receiving 

feedback, the conceptual design package will be updated once prior to progressing into the 

Design Development task. 

 

DELIVERABLES 

⚫ Kimley-Horn will provide the Client with a 30”x42” Concept Design Package in a PDF booklet 

format.  

Task 1.2 – Design Development (DD) 

The following professional Landscape Architectural services will be provided to develop Design Development 

level landscape and hardscape documents, based upon the approved Schematic Design for each of the 

landscape/hardscape spaces.  

This task consists of:  

⚫ Incorporate Client and Owner feedback into Design Development for each of the 

landscape/hardscape spaces. 

⚫ Develop landscape and hardscape design documents to consist of site plans and Design 

Development level technical drawings. These drawings consist of:  

o Material Tracker 

o Hardscape Plan 

o Dimension Control Plan 

o Fine Grading Plan 

o Hardscape Details 

o Site Furnishing Plan 

o Site Furnishing Cut Sheets 
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o Lighting Plan 

o Lighting Cut Sheets 

o Planting Plan 

o Irrigation Plan 

⚫ Review the Design Development site grading to identify ADA access points and routes from the 

public rights-of-way to the building entrances. Grade conflicts will be coordinated directly with 

the Client and Kimley-Horn’s civil engineering team. 

⚫ Coordinate with the Client, Civil Engineer, MEP Engineer, and Structural Engineer with regards to 

the utilities, layout, grading and site elements. 

 

DELIVERABLES 

⚫ Kimley-Horn will provide the Client with a 30”x42” Technical Design Development Package in a 

PDF technical drawing format.  

Task 1.3 – Construction Documents (CD) 

After Client approval of the Design Development plans, Kimley-Horn will prepare the Construction Documents 

for the project that would provide documents sufficient for the Client to bid the project and a Contractor to 

use in constructing the site components and features and consist of the specific information noted below.  

The construction drawings and written specifications for landscape architecture are intended to be submitted 

to review authorities and for incorporation into the Civil Engineer’s and/or Architect’s package for bid and 

construction after permit approval. Kimley-Horn will coordinate the landscape architecture documents with 

documents prepared by the Civil Engineer, Architect and other consultants (provided to the Consultant by the 

Architect) as required for the proper project implementation. This task consists of: 

⚫ General Construction Notes – This sheet will consist of relevant construction notes pertaining to 

the project.  

⚫ Material Legend – This sheet will consist of a material legend spreadsheet listing materials found 

within the construction documents.  Information for each material will be listed and will consist 

of manufacturer, color, finish, notes, and manufacturer contact information.  

⚫ Hardscape Plan - The plan will identify final hardscape elements such as materials, patterns, and 

elements.  Hardscape notes will be provided, as well as detail callouts directing the contractor to 

specific hardscape details.  

⚫ Dimension Control Plan – The plan will identify critical points-of-beginning, centerlines, 

dimensions, radii, and angles.  

⚫ Fine Grading and Surface Drainage Plans – This plan will provide a coordinated detailed fine 

grading plan for ground plane surfaces. The fine grading plan will show proposed spot elevations 

and maximum/minimum slopes.  Proposed landscape area drains, slot drains and trench drains 

located on the ground plane will be shown with rim elevations.  

⚫ Hardscape Details - This plan will provide details on proposed hardscapes with material callouts, 

specifications, identification of manufacturer, and local sourcing contacts. Construction details at 
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various scales will be shown to assist in the Client’s bidding and construction of the hardscape 

elements shown.  

⚫ Planting Plan - The planting plan will define the proposed quantity, location and species of plants, 

minimum sizes at installation and root conditions/container type. A plant schedule will also be 

provided.  

⚫ Planting Details - The final planting details will illustrate proper planting techniques, spacing 

standards, tree staking details, landscape edging details, and general landscape installation notes 

defining soil preparation and landscape installation requirements.  

⚫ Irrigation Plan and Details – The Irrigation Plan and Details will define main line locations and 

sizes, lateral line locations and sizes, spray head manufacturer, locations and types, drip irrigation 

system manufacturer, location and types (if applicable), irrigation sleeve locations, controller 

manufacturer and location, and backflow preventer size, manufacturer and location(s) for each 

of the landscape/hardscape spaces. Kimley-Horn will determine recommended water meter 

locations and will coordinate with the project architect and MEP regarding controller and 

backflow preventer location.  

⚫ Site Furnishing Plan – The furnishing plan will define proposed site furnishing types within each 

of the landscape/hardscape spaces such as benches, tables and chairs, waste/recycling 

receptacles, bicycle racks, charging stations, play elements, planters, shade structures, and 

outdoor games. The plan will specify the manufacturer and specifics regarding the furnishings, 

such as materials, colors, finishes, and installation techniques.  

⚫ Lighting Plan – The lighting plan will define the location, proposed quantity, and manufacturers 

options for pedestrian-level lighting, landscape lighting, and area lighting for each of the 

landscape/hardscape spaces. The plan is to be used for design intent and reference only. Kimley-

Horn is not responsible for electrical engineering. Kimley-Horn will coordinate with the electrical 

engineer (hired by others). A lighting schedule will also be provided for reference.  

 
DELIVERABLES 

⚫ Kimley-Horn will provide the Client with a 30”x42” Construction Document Package in a PDF 

technical drawing format.  

TASK 2 – PERMITTING SERVICES 

Task 2.1 Site Plan Review  

Kimley-Horn will provide plans as necessary in accordance with the current City of Lakeland Land 

Development Regulations for a Site Plan Review application.  

• Schedule and attend a Preapplication conference with City of Lakeland planning staff prior to 

applying for a Site Plan Review. 

• Prepare and submit exhibits and documents required in accordance with the City of Lakeland 

Land Development Regulations.   

o Application Form and Fee (paid by Client) 
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o Property Boundary and Existing Conditions Survey (prepared by others) 

o Site Plan  

o Architectural Elevations (prepared by others) 

o Tree Replacement and Protection Plan  

o Stormwater Management Plan  

o Traffic Impact Study  

o Traffic Circulation and Parking Plans  

o Landscape & Hardscape Plans  

o Lighting Plan  

o Utility Plan  

o Signage Plans and Elevations (prepared by others) 

o Soil Erosion and Sediment Control Plan  

o Statement of Intent 

In addition, the following meetings will be attended:   

• Attend the Design Review Commission (“DRC”) hearing to present the site plan review case and 

answer questions from the DRC.  

• Attend the Municipal Planning Commission (“MPC”) hearing to present the site plan review case 

and answer questions from the MPC.  

• Attend two Board of Commissioners (“BOC”) hearings to present the site plan review case and 

answer questions from the BOC. 

 

TASK 3 – CONSTRUCTION PHASE SERVICES  
Kimley-Horn will provide the Construction Phase Services specifically stated below. If additional time is 

requested, Kimley-Horn will notify the Client for approval before proceeding. 

⚫ Site Visits and Construction Observation – Kimley-Horn will provide on-site construction 

observation services during the construction phase as requested by the Client.  Such visits and 

observations by Kimley-Horn are not intended to be exhaustive or to extend to every aspect of 

Contractor's work in progress.  Observations are to be limited to spot checking, selective 

measurement, and similar methods of general observation of the Work based on Kimley-Horn’s 

exercise of professional judgment.  Based on information obtained during such visits and such 

observations, Kimley-Horn will evaluate whether Contractor's work is generally proceeding in 

accordance with the Contract Documents, and Kimley-Horn will keep Client informed of the 

general progress of the Work.  Kimley-Horn will attend up to one one-year (from Substantial 

Completion) warranty walk on-site. The budget for Construction Phase Services assumes that 

Kimley-Horn will attend ten (10) Site Visits. 

The purpose of Kimley-Horn’s site visits will be to enable Kimley-Horn to better carry out the 

duties and responsibilities specifically assigned in this Agreement to Kimley-Horn, and to provide 

Client a greater degree of confidence that the completed Work will conform in general to the 
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Contract Documents.  Kimley-Horn shall not, during such visits or as a result of such observations 

of Contractor's work in progress, supervise, direct, or have control over Contractor's work, nor 

shall Kimley-Horn have authority over or responsibility for the means, methods, techniques, 

equipment choice and usage, sequences, schedules, or procedures of construction selected by 

Contractor, for safety precautions and programs incident to Contractor's work, nor for any failure 

of Contractor to comply with laws and regulations applicable to Contractor's furnishing and 

performing the Work.  Accordingly, Kimley-Horn neither guarantees the performance of any 

Contractor nor assumes responsibility for any Contractor's failure to furnish and perform its work 

in accordance with the Contract Documents. 

⚫ Limitation of Responsibilities – Kimley-Horn shall not be responsible for the acts or omissions of 

any Contractor, or of any of their subcontractors, suppliers, or of any other individual or entity 

performing or furnishing the Work.  Kimley-Horn shall not have the authority or responsibility to 

stop the work of any Contractor. 

⚫ Recommendations with Respect to Defective Work – Kimley-Horn will recommend to Client that 

Contractor's work be disapproved and rejected while it is in progress if Consultant believes that 

such work will not produce a completed Project that generally conforms to the Contract 

Documents. 

⚫ Clarifications and Interpretations – Kimley-Horn will respond to reasonable and appropriate 

Contractor requests for information made in accordance with the Contract Documents and issue 

necessary clarifications and interpretations.  Any orders authorizing variations from the Contract 

Documents will be made only by Client. The budget for Construction Phase Services assumes that 

Kimley-Horn will respond to ten (10) Requests for Information. 

⚫ Change Orders – Kimley-Horn may recommend Change Orders to the Client and will review and 

make recommendations related to Change Orders submitted or proposed by the Contractor. The 

budget for Construction Phase Services assumes that Kimley-Horn will recommend five (5) 

Change Orders. 

⚫ Shop Drawings and Samples – Kimley-Horn will review and approve or take other appropriate 

action in respect to Shop Drawings and Samples and other data which Contractor is required to 

submit, but only for conformance with the information given in the Contract Documents.  Such 

review and approvals or other action will not extend to means, methods, techniques, equipment 

choice and usage, sequences, schedules, or procedures of construction or to related safety 

precautions and programs. The budget for Construction Phase Services assumes that Kimley-

Horn will review ten (10) shop drawings or products/material samples. 

⚫ Tree Tagging – Kimley-Horn will tag trees at up to two tree farms or plant nurseries within the 

100 miles of the Kimley-Horn Memphis office. If trees are to be tagged at additional tree farms or 

plant nurseries and a Kimley-Horn representative is to attend, these services can be provided in 

accordance with the additional services clause of this Agreement.  Trees may also be approved 

by a Kimley-Horn representative via submitted tree nursery photos that will serve as the 

minimum standard for the quality and size of the reviewed species of tree. 

⚫ Substantial Completion – Kimley-Horn will, promptly after notice from Contractor that it 

considers the entire Work ready for its intended use, in company with Client and Contractor, 
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conduct one site visit to determine if the Work is substantially complete. Work will be considered 

substantially complete following satisfactory completion of all items except for those identified 

on a final punch list.  If after considering any objections of Client, Kimley-Horn considers the 

Work substantially complete, Kimley-Horn will notify Client and Contractor. 

SERVICES NOT INCLUDED 
⚫ Construction Documents for Aquatic Potential Expansion Areas 

⚫ Structural engineering 

⚫ Mechanical, Electrical, Plumbing engineering 

⚫ Boundary, topographic and As-built survey 

⚫ Subdivision platting 

⚫ Geotechnical assessments and engineering  

⚫ Environmental assessments and engineering 

⚫ Opinions of Probable Construction Cost 

⚫ More than one round of value engineering revisions 

FEE SUMMARY 
Kimley-Horn will perform the services in Tasks 1-2 for the total lump sum labor fee below.  Individual task 

amounts are informational only. In addition to the labor fees, direct reimbursable expenses such as express 

delivery services, fees, travel, and other direct expenses will be billed at 1.10 times cost. All permitting, 

application, and similar project fees will be paid directly by the Client. 

Kimley-Horn will perform the Services in Task 3 on a labor fee plus expense basis. Labor fee will be billed on an 

hourly basis according to our then-current rates. Based on current information, Kimley-Horn estimates that 

labor fees will be approximately as shown below. Fee estimates in this Agreement are for general budgeting 

purposes only. Actual fees may be less or more than the estimates. Kimley-Horn will not exceed the budgeted 

amount with prior authorization from the Client.  

Lump sum fees will be invoiced monthly based upon the overall percentage of services performed. 

Reimbursable expenses will be invoiced based upon expenses incurred. Payment will be due within 25 days of 

your receipt of the invoice and should include the invoice number and Kimley-Horn project number. 

TASK  SCOPE OF SERVICES FEE TYPE 

1 Landscape Architecture Design Services  $ 48,500.00 Lump Sum 

2 Permitting  $ 9,500.00 Lump Sum 

 TOTAL LUMP SUM  $ 58,000.00 Lump Sum 

    

4 Landscape Architecture – Construction Phase Services  $ 25,000.00 Hourly Budget 
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KIMLEY-HORN AND ASSOCIATES, INC. 
STANDARD PROVISIONS 

 
1) Kimley-Horn's Scope of Services and Additional Services.  Kimley-Horn will perform only the services specifically 

described in this Agreement (“Services”).  Any services that are not set forth in the scope of Services described 
herein will constitute additional services (“Additional Services”).  If requested by the Client and agreed to by 
Kimley-Horn, Kimley-Horn will perform Additional Services, which shall be governed by these provisions.  Unless 
otherwise agreed to in writing, the Client shall pay Kimley-Horn for any Additional Services an amount based upon 
Kimley-Horn’s then-current hourly rates plus an amount to cover certain direct expenses including 
telecommunications, in-house reproduction, postage, supplies, project related computer time, and local mileage.  
Other direct expenses will be billed at 1.15 times cost.     

 
2) Client's Responsibilities.  In addition to other responsibilities herein or imposed by law, the Client shall: 

a. Designate in writing a person to act as its representative, such person having complete authority to 
transmit instructions, receive information, and make or interpret the Client's decisions. 

b. Provide all information and criteria as to the Client's requirements, objectives, and expectations for the 
project and all standards of development, design, or construction. 

c. Provide Kimley-Horn all available studies, plans, or other documents pertaining to the project, such as 
surveys, engineering data, environmental information, etc., all of which Kimley-Horn may rely upon. 

d. Arrange for access to the site and other property as required for Kimley-Horn to provide its services. 
e. Review all documents or reports presented by Kimley-Horn and communicate decisions pertaining 

thereto within a reasonable time so as not to delay Kimley-Horn. 
f. Furnish approvals and permits from governmental authorities having jurisdiction over the project and 

approvals and consents from other parties as may be necessary. 
g. Obtain any independent accounting, legal, insurance, cost estimating, and feasibility services required 

by Client. 
h. Give prompt written notice to Kimley-Horn whenever the Client becomes aware of any development 

that affects Kimley-Horn's services or any defect or noncompliance in any aspect of the project. 
 

3) Period of Services.  Unless otherwise stated herein, Kimley-Horn will begin work after receipt of a properly 
executed copy of this Agreement.  This Agreement assumes conditions permitting continuous and orderly progress 
through completion of the services.  Times for performance shall be extended as necessary for delays or 
suspensions due to circumstances that Kimley-Horn does not control. If such delay or suspension extends for more 
than six months, Kimley-Horn’s compensation shall be renegotiated. 

 
4) Method of Payment.  Client shall pay Kimley-Horn as follows:  

a. Invoices will be submitted periodically for services performed and expenses incurred.  Payment of each 
invoice will be due within 25 days of receipt.  The Client shall also pay any applicable sales tax.  All 
retainers will be held by Kimley-Horn and applied against the final invoice.  Interest will be added to 
accounts not paid within 25 days at the maximum rate allowed by law.  If the Client fails to make any 
payment due under this or any other agreement within 30 days after Kimley-Horn's transmittal of its 
invoice, Kimley-Horn may, after giving notice to the Client, suspend services and withhold deliverables 
until all amounts due are paid.  

b. The Client will remit all payments electronically to: 
Account Name:  KIMLEY-HORN AND ASSOCIATES, INC. 
Bank Name and Address:  WELLS FARGO BANK, N.A., SAN FRANCISCO, CA 94104 
Account Number:  2073089159554 
ABA#:  121000248 

c. The Client will send the project number, invoice number and other remittance information by e-mail to 
payments@kimley-horn.com at the time of payment.  
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d. If the Client relies on payment or proceeds from a third party to pay Kimley-Horn and Client does not 
pay Kimley-Horn’s invoice within 60 days of receipt, Kimley-Horn may communicate directly with such 
third party to secure payment. 

e. If the Client objects to an invoice, it must advise Kimley-Horn in writing giving its reasons within 14 days 
of receipt of the invoice or the Client’s objections will be waived, and the invoice shall conclusively be 
deemed due and owing.  If the Client objects to only a portion of the invoice, payment for all other 
portions remains due. 

f. If Kimley-Horn initiates legal proceedings to collect payment, it shall recover, in addition to all amounts 
due, its reasonable attorneys' fees, reasonable experts' fees, and other expenses related to the 
proceedings.  Such expenses shall include the cost, at Kimley-Horn's normal hourly billing rates, of the 
time devoted to such proceedings by its employees. 

g. The Client agrees that the payment to Kimley-Horn is not subject to any contingency or condition.  
Kimley-Horn may negotiate payment of any check tendered by the Client, even if the words “in full 
satisfaction” or words intended to have similar effect appear on the check without such negotiation 
being an accord and satisfaction of any disputed debt and without prejudicing any right of Kimley-Horn 
to collect additional amounts from the Client. 

 
5) Use of Deliverables.  All documents, data, and other deliverables prepared by Kimley-Horn are related exclusively 

to the services described in this Agreement and may be used only if the Client has satisfied all of its obligations 
under this Agreement.  They are not intended or represented to be suitable for use or reuse by the Client or others 
on extensions of this project or on any other project.  Any modifications by the Client to any of Kimley-Horn’s 
deliverables, or any reuse of the deliverables without written authorization by Kimley-Horn will be at the Client's 
sole risk and without liability to Kimley-Horn, and the Client shall indemnify, defend and hold Kimley-Horn harmless 
from all claims, damages, losses and expenses, including but not limited to attorneys' fees, resulting therefrom.  
Kimley-Horn’s electronic files and source code remain the property of Kimley-Horn and shall be provided to the 
Client only if expressly provided for in this Agreement.  Any electronic files not containing an electronic seal are 
provided only for the convenience of the Client and use of them is at the Client’s sole risk.  In the case of any 
defects in the electronic files or any discrepancies between them and the hardcopy of the deliverables prepared 
by Kimley-Horn, the hardcopy shall govern.   

 
6) Intellectual Property.  Kimley-Horn may use or develop its proprietary software, patents, copyrights, trademarks, 

trade secrets, and other intellectual property owned by Kimley-Horn or its affiliates (“Intellectual Property”) in the 
performance of this Agreement.  Intellectual Property, for purposes of this section, does not include deliverables 
specifically created for Client pursuant to the Agreement and use of such deliverables is governed by section 5 of 
this Agreement.  Unless explicitly agreed to in writing by both parties to the contrary, Kimley-Horn maintains all 
interest in and ownership of its Intellectual Property and conveys no interest, ownership, license to use, or any 
other rights in the Intellectual Property to Client.  Any enhancements of Intellectual Property made during the 
performance of this Agreement are solely owned by Kimley-Horn and its affiliates. If Kimley-Horn’s services include 
providing Client with access to or a license for Kimley-Horn’s (or its affiliates’) proprietary software or technology, 
Client agrees to the terms of the Software License Agreement set forth at https://www.kimley-horn.com/khts-
software-license-agreement (“the License Agreement”) which terms are incorporated herein by reference. 

 
7) Opinions of Cost.  Because Kimley-Horn does not control the cost of labor, materials, equipment or services 

furnished by others, methods of determining prices, or competitive bidding or market conditions, any opinions 
rendered as to costs, including but not limited to the costs of construction and materials, are made solely based 
on its judgment as a professional familiar with the industry.  Kimley-Horn cannot and does not guarantee that 
proposals, bids or actual costs will not vary from its opinions of cost.  If the Client wishes greater assurance as to 
the amount of any cost, it shall employ an independent cost estimator. Kimley-Horn's services required to bring 
costs within any limitation established by the Client will be paid for as Additional Services. 

 
8) Termination.  The obligation to provide further services under this Agreement may be terminated by either party 

upon seven days' written notice in the event of substantial failure by the other party to perform in accordance 
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with the terms hereof, or upon thirty days’ written notice for the convenience of the terminating party.  Kimley-
Horn shall be paid for all services rendered and expenses incurred to the effective date of termination, and other 
reasonable expenses incurred by Kimley-Horn as a result of such termination.  

 
9) Standard of Care.  The standard of care applicable to Kimley-Horn’s services will be the degree of care and skill 

ordinarily exercised by consultants performing the same or similar services in the same locality at the time the 
services are provided.  No warranty, express or implied, is made or intended by Kimley-Horn's performance of 
services, and it is agreed that Kimley-Horn is not a fiduciary with respect to the Client.   

 
10) LIMITATION OF LIABILITY.  In recognition of the relative risks and benefits of the Project to the Client and Kimley-

Horn, the risks are allocated such that, to the fullest extent allowed by law, and notwithstanding any other 
provisions of this Agreement or the existence of applicable insurance coverage, that the total liability, in the 
aggregate, of Kimley-Horn and Kimley-Horn's officers, directors, employees, agents, and subconsultants to the 
Client or to anyone claiming by, through or under the Client, for any and all claims, losses, costs, attorneys’ fees, 
or damages whatsoever arising out of or in any way related to the services under this Agreement from any causes, 
including but not limited to, the negligence, professional errors or omissions, strict liability or breach of contract 
or any warranty, express or implied, of Kimley-Horn or Kimley-Horn's officers, directors, employees, agents, and 
subconsultants, shall not exceed twice the total compensation received by Kimley-Horn under this Agreement or 
$50,000, whichever is greater.  Higher limits of liability may be negotiated for additional fee.  This Section is 
intended solely to limit the remedies available to the Client or those claiming by or through the Client, and nothing 
in this Section shall require the Client to indemnify Kimley-Horn. 

 
11) Mutual Waiver of Consequential Damages.  In no event shall either party be liable to the other for any 

consequential, incidental, punitive, or indirect damages including but not limited to loss of income or loss of profits. 
 

12) Construction Costs.  Under no circumstances shall Kimley-Horn be liable for extra costs or other consequences 
due to changed or unknown conditions or related to the failure of contractors to perform work in accordance with 
the plans and specifications.  Kimley-Horn shall have no liability whatsoever for any costs arising out of the Client’s 
decision to obtain bids or proceed with construction before Kimley-Horn has issued final, fully approved plans and 
specifications.  The Client acknowledges that all preliminary plans are subject to substantial revision until plans are 
fully approved and all permits obtained.      

 
13) Certifications.  All requests for Kimley-Horn to execute certificates, lender consents, or other third-party reliance 

letters must be submitted to Kimley-Horn at least 14 days prior to the requested date of execution.  Kimley-Horn 
shall not be required to execute certificates, consents, or third-party reliance letters that are inaccurate, that relate 
to facts of which Kimley-Horn does not have actual knowledge, or that would cause Kimley-Horn to violate 
applicable rules of professional responsibility. 

 
14) Dispute Resolution.  All claims arising out of this Agreement or its breach shall be submitted first to mediation in 

accordance with the American Arbitration Association as a condition precedent to litigation.  Any mediation or 
civil action by Client must be commenced within one year of the accrual of the cause of action asserted but in no 
event later than allowed by applicable statutes. 

 
15) Hazardous Substances and Conditions.   Kimley-Horn shall not be a custodian, transporter, handler, arranger, 

contractor, or remediator with respect to hazardous substances and conditions.  Kimley-Horn's services will be 
limited to analysis, recommendations, and reporting, including, when agreed to, plans and specifications for 
isolation, removal, or remediation.  Kimley-Horn will notify the Client of unanticipated hazardous substances or 
conditions of which Kimley-Horn actually becomes aware.  Kimley-Horn may stop affected portions of its services 
until the hazardous substance or condition is eliminated.   

 
16) Construction Phase Services.   
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a. If Kimley-Horn prepares construction documents and Kimley-Horn is not retained to make periodic site 
visits, the Client assumes all responsibility for interpretation of the documents and for construction 
observation, and the Client waives any claims against Kimley-Horn in any way connected thereto.   

b. Kimley-Horn shall have no responsibility for any contractor's means, methods, techniques, equipment 
choice and usage, equipment maintenance and inspection, sequence, schedule, safety programs, or 
safety practices, nor shall Kimley-Horn have any authority or responsibility to stop or direct the work of 
any contractor. Kimley-Horn's visits will be for the purpose of observing construction and reporting to 
the Client whether the contractors’ work generally conforms to the construction documents prepared 
by Kimley-Horn.  Kimley-Horn neither guarantees the performance of contractors, nor assumes 
responsibility for any contractor’s failure to perform its work in accordance with the contract documents. 

c. Kimley-Horn is not responsible for any duties assigned to it in the construction contract that are not 
expressly provided for in this Agreement.  The Client agrees that each contract with any contractor shall 
state that the contractor shall be solely responsible for job site safety and its means and methods; that 
the contractor shall indemnify the Client and Kimley-Horn for all claims and liability arising out of job site 
accidents; and that the Client and Kimley-Horn shall be made additional insureds under the contractor’s 
general liability insurance policy. 

 
17) No Third-Party Beneficiaries; Assignment and Subcontracting.  This Agreement gives no rights or benefits to 

anyone other than the Client and Kimley-Horn, and all duties and responsibilities undertaken pursuant to this 
Agreement will be for the sole benefit of the Client and Kimley-Horn.  The Client shall not assign or transfer any 
rights under or interest in this Agreement, or any claim arising out of the performance of services by Kimley-Horn, 
without the written consent of Kimley-Horn.  Kimley-Horn reserves the right to augment its staff with 
subconsultants as it deems appropriate due to project logistics, schedules, or market conditions.  If Kimley-Horn 
exercises this right, Kimley-Horn will maintain the agreed-upon billing rates for services identified in the contract, 
regardless of whether the services are provided by in-house employees, contract employees, or independent 
subconsultants. 

 
18) Confidentiality.  The Client consents to the use and dissemination by Kimley-Horn of photographs of the project 

and to the use by Kimley-Horn of facts, data and information obtained by Kimley-Horn in the performance of its 
services.  If, however, any facts, data or information are specifically identified in writing by the Client as 
confidential, Kimley-Horn shall use reasonable care to maintain the confidentiality of that material. 

 
19) Miscellaneous Provisions.  This Agreement is to be governed by the law of the State where the Project is located. 

This Agreement contains the entire and fully integrated agreement between the parties and supersedes all prior 
and contemporaneous negotiations, representations, agreements, or understandings, whether written or oral.  
Except as provided in Section 1, this Agreement can be supplemented or amended only by a written document 
executed by both parties.  Any conflicting or additional terms on any purchase order issued by the Client shall be 
void and are hereby expressly rejected by Kimley-Horn.  If Client requires Kimley-Horn to register with or use an 
online vendor portal for payment or any other purpose, any terms included in the registration or use of the online 
vendor portal that are inconsistent or in addition to these terms shall be void and shall have no effect on Kimley-
Horn or this Agreement.  Any provision in this Agreement that is unenforceable shall be ineffective to the extent 
of such unenforceability without invalidating the remaining provisions. The non-enforcement of any provision by 
either party shall not constitute a waiver of that provision nor shall it affect the enforceability of that provision or 
of the remainder of this Agreement. 
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INFORMATION PROVIDED BY CLIENT 
We shall be entitled to rely on the completeness and accuracy of all information provided by the Client or the 

Client’s consultants or representatives.  The Client shall provide all information requested by Kimley-Horn 

during the project, including but not limited to the following:   

⚫ Executed copy of this Agreement, access to property, and Notice to Proceed. 

⚫ Survey and available geotechnical and environmental reports. 

SCHEDULE 
We will provide our services upon a mutually agreeable schedule with the Client.  

CLOSURE 
In addition to the matters set forth herein, our Agreement shall include and be subject to, and only to, the 

attached Standard Provisions, which are incorporated by reference.  As used in the Standard Provisions, 

"Consultant" shall refer to Kimley-Horn and Associates, Inc., and "Client" shall refer to 4F Design.  

 

Kimley-Horn, in an effort to expedite invoices and reduce paper waste, submits invoices via email in a PDF 

format.  We can also provide a paper copy via regular mail if requested.  Please include the invoice number 

and Kimley-Horn project number with all payments.  

 

Please provide the following information: 

 

____  Please email all invoices to ___________________________ 

____  Please copy _______________________________________ 
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If you want us to proceed with the services, please have an authorized person sign this Agreement below and 

return to us.  We will commence services only after we have received a fully executed agreement. Fees and 

times stated in this Agreement are valid for sixty (60) days after the date of this letter.   

We appreciate the opportunity to provide these services to you.  Please contact me if you have any questions. 

Very truly yours,  

 

                                                                                                                 

 

Mike Hammond, PLA, ASLA    Jarmon Peregoy, PE 

Associate Vice President 

 

Attachments: Standard Provisions 

 

 

Agreed to this  day of  , 2024. 

 

 

(Signature) 

 

(Date) 

 

(Print or Type Name) (Title) 

 

(Email Address)
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SCHEDULE OF HOURLY RATES 
Updated June 2024 

PRESIDENT, SR. PRINCIPAL  $ 350.00 

Scott Fleming 

 

VICE PRESIDENT, PRINCIPAL  $ 295.00 

Curt Pierce  
Steve Landwehr 
Michael Winter 

 

SENIOR PROJECT MANAGER  $ 200.00 

Tamara Redburn 
Richard Wiggs 

 

SENIOR ARCHITECT/QUALITY ASSURANCE  $ 200.00 

Ellen Wadley 

PROJECT MANAGER  $ 175.00 

Kari Conrad 
Tre Yancy 
Jo Picha 
Matthew Lewis 
 

ARCHITECTURAL ASSOCIATE  $ 140.00 
Matt Pate 
Matthew Churchill 
Lily Montague 

SENIOR INTERIOR DESIGN PROJECT MANAGER  $ 200.00 

Veronica Tansey 
Julie Gasaway  

INTERIOR DESIGN PROJECT MANAGER  $ 150.00  

 Sam Campbell 

INTERIOR DESIGN ASSOCIATE  $ 140.00 

TECH STAFF  $ 150.00 

Carol O’Daniel 

 

SUMMER ASSOCIATE  $ 110.00 

CONSTRUCTION ADMINISTRATOR   $ 135.00 

Gary Gibson 

SENIOR CONSTRUCTION ADMINISTRATION COORDINATOR  $ 140.00 

Katrina Terrett 

 

CONSTRUCTION ADMINISTRATION COORDINATOR  $ 130.00 

Alyssa Rowan 

 

MARKETING COORDINATOR  $ 140.00 

Krissie Mahr 

 

OFFICE MANAGER  $ 140.00 

Theresa Hughes 

CONTROLLER  $ 140.00 

 Katrina Terrett   

 

ADMINISTRATIVE ASSISTANT  $ 85.00 

Attachment 'F'
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - approving a professional service agreement with Kimley-Horn 

and Associates, Inc. for the design of Seed Tick Road and Memphis-
Arlington Road intersection improvements. 

    
Staff Contact: Emily Harrell, City Engineer 
     
  
STAFF RECOMMENDATION 
City staff recommends the Board of Commissioners approve resolution R-145-2024. 
  
BUDGET IMPACT 
This expenditure is appropriated in the Fiscal Year 2025 Annual Budget for the General Fund, 
which includes grant revenues for 80% of the total cost of the project. 
  
DISCUSSION 
On July 18th, 2024, the Board of Commissioners approved an agreement with the Tennessee 
Department of Transportation ("TDOT") for the Memphis Arlington Road and Seed Tick Road 
Intersection Improvements project.  The NEPA and design are funded by a Surface 
Transportation Block Grant ("STBG") and Carbon Reduction Program ("CR") grant in the 
amount of $240,000.00. The total cost of the NEPA and design is $258,105.00, which includes 
lighting and landscaping. The consultant also included the cost for Technical Studies related to 
noise and bat presence/absence, which may be required. The City will apply for additional 
grant funds through the MPO to cover the difference in funding. 
 
A Request for Qualifications was issued for professional engineering services on July 1st, 
2024. Eight proposals were received and reviewed by the Consultant Selection Committee. 
Kimley-Horn and Associates, Inc. was selected based on their qualifications and experience 
with intersection improvements and TDOT Local Programs projects.  
 
During the October 17 BOC meeting, concern was raised about the widening of Seed Tick 
Road specifically referencing Resolution 2000/07-36 which designates Seed Tick Road as a 
two-lane roadway from Memphis Arlington Road to Beverle Rivera Road. This project 
proposes intersection improvements at Seed Tick Road and Memphis Arlington to improve the 
safety of the intersection. The project does not include widening Seed Tick Road. Furthermore, 
the recently adopted Transportation Plan Update reflects Seed Tick Road as a two-lane scenic 
corridor with a 50-foot buffer on each side of the roadway. The resolution and updated 
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transportation plan map of scenic corridors are included for reference.  
 

Page 160 of 215



RESOLUTION R-145-2024

APPROVING A PROFESSIONAL SERVICE AGREEMENT WITH KIMLEY-HORN AND 
ASSOCIATES, INC. FOR THE DESIGN OF SEED TICK ROAD AND MEMPHIS-

ARLINGTON ROAD INTERSECTION IMPROVEMENTS
 

WHEREAS, the City of Lakeland, Tennessee (the “City”) desires to hire a firm for 
professional services related to the Seed Tick Road and Memphis-Arlington 
Road intersection; and,

WHEREAS, Kimley-Horn and Associates, Inc. submitted a proposal for professional 
services on the Seed Tick Road and Memphis Arlington Road intersection; 
and, 

WHEREAS, Kimley-Horn and Associates, Inc. was selected by the consultant selection 
committee based on their qualifications to perform the work; and,

WHEREAS, funding is appropriated in the Fiscal Year 2025 Annual Budget for the 
General Fund:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland 
Tennessee, that the City Manager is authorized to execute, and the City Recorder attest, 
a professional service agreement with Kimley-Horn and Associates, Inc in the amount of 
Two Hundred Fifty-Eight Thousand One Hundred Five Dollars ($258,105.00) for the 
design of Seed Tick Road and Memphis-Arlington Road intersection.

BE IT FURTHER RESOLVED, that the Board of Commissioners of the City of Lakeland 
authorize an additional Thirty-Three Thousand Five Hundred Dollars ($33,500.00) for a 
contingency fund to be used to pay for technical studies related to noise and/or bat 
presence/absence and that the City Manager is hereby authorized to make verified partial 
payments when necessary throughout the project to a total fixed cost amount of Two 
Hundred Ninety-One Thousand Six Hundred Five Dollars ($291,605.00).

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee on this 7th day of November 2024, the public welfare requiring it.

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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CONTRACT
BETWEEN CITY OF LAKELAND

AND
KIMLEY-HORN AND ASSOCIATES, INC. 

This agreement (the “Contract”) entered into this _____ day of __________, 2024 by and 
between the CITY OF LAKELAND, hereinafter referred to as “CITY” and Kimley-Horn and 
Associates, Inc. hereinafter to as “CONSULTANT”.

WITNESSETH

WHEREAS, the CITY desires to employ the CONSULTANT to provide the CITY with 
professional engineering services for the Seed Tick Roundabout Project, herein referred to as the 
“Project”; and

WHEREAS, the CONSULTANT was chosen by the Consultant Evaluation Panel on 
August 15, 2024.

WHEREAS, the CONSULTANT has the knowledge and expertise to provide such 
services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and 
conditions under which the CONSULTANT will provide said services.

NOW THEREFORE, for and in consideration of mutual promises and covenants herein 
contained, the parties hereto agree as follows:

I. SCOPE OF WORK

1. The Project will consist of the scope of work outlined in the attached document dated 
October 9, 2024. and labeled as “Attachment A – Scope of Services”.

2. The CONSULTANT shall provide the services as outlined above, which will be 
attached and incorporated herein by reference as if stated verbatim (the “Services”).
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II. TERMS AND COMPENSATION

1. The CITY agrees to compensate the CONSULTANT for the provision of the Services 
in an amount not to exceed Two Hundred Fifty-Eight Thousand One Hundred and Five Dollars 
($258,105) (the “Fee”) during the term of this Contract. However, if additional Technical Studies 
related to Noise and/or Bat Presence/Absence are needed the CITY agrees to compensate the 
CONSULTANT in an amount not to exceed Thirty-Three Thousand Five Hundred DOLLARS 
($53,500) (the “Fee”) during the term of this Contract as outlined in “Attachment B – 
Compensation for Services”.  

2. The CONSULTANT shall submit monthly statements for services rendered as outlined 
on the attached Exhibits.  The statements will be based upon CONSULTANT’S estimate and the 
CITY’S concurrence of the proportion of the total services actually completed at the time of billing.  
The CITY will make monthly payments in response to the CONSULTANT’S monthly statements.

3. The CONSULTANT shall submit invoices to the CITY on a monthly basis for 
SERVICES performed during the preceding month.  Invoices shall be submitted in duplicate to 
the address set forth in Paragraph 30 of this Contract to the attention of Mrs. Emily Harrell, P.E. 
City Engineer.  The CITY shall pay such invoices within forty-five (45) days of its receipt and 
approval of said invoices.  The CITY is not obligated to pay, and will withhold from payment, any 
amounts the CITY has dispute with the CONSULTANT solely based on CONSULTANT’S non-
performance or negligent performance of any of the Services under this Contract.

III. GENERAL CONDITIONS

The parties further agree as follows:

1. CONTROL

All Services by the CONSULTANT will be performed in a manner reasonably satisfactory 
to the CITY, and in accordance with the generally accepted business practices and procedures of 
the CONSULTANT.

2. CONSULTANT’S PERSONNEL

The CONSULTANT certifies that it presently has adequate qualified personnel to perform 
all services required under this Contract.  All work performed during the Term of this Contract 
will be supervised by the CONSULTANT.  The CONSULTANT further certifies that all of its 
employees assigned to serve the CITY have such knowledge and experience as required to perform 
the duties assigned to them.  Any employee of the CONSULTANT who, in the opinion of the 
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CITY, is incompetent, or whose conduct becomes detrimental to the work, shall immediately be 
removed from association with the Services under this Contract.

3. INDEPENDENT STATUS
a. Nothing in this Contract shall be deemed to represent that the CONSULTANT, or 

any of the CONSULTANT’S employees or agents, are the agents, representatives, or employees 
of the CITY.  The CONSULTANT will be an independent Contractor over the details and means 
for performing the Services under this Contract.  Anything in this Contract which may appear to 
give the CITY the right to direct the CONSULTANT as to the details of the performance of the 
Services under this Contract or to exercise a measure of control over the CONSULTANT is solely 
for purposes of compliance with local, state and federal regulations and means that the 
CONSULTANT will follow the desires of the CITY only as to the intended results of the scope of 
this Contract.

b. It is further expressly agreed and understood by CONSULTANT that neither it nor 
its employees or agents are entitled to any benefits which normally accrue to employees of the 
CITY; that CONSULTANT has been retained by the CITY to perform the Services specified 
herein (not hired) and that the remuneration specified herein is considered to fees for the Services 
performed (not wages) and that invoices submitted to the CITY by CONSULTANT for the 
Services performed shall be on the CONSULTANT’S letterhead.

4. TERMINATION OR ABANDONMENT

It shall be cause for the immediate termination of this Contract if, after its execution, the 
CITY determines that:

Either the CONSULTANT or any of its principals, partners or corporate officers, if a 
corporation, including the corporation itself, has plead nolo contendere, or has plead or been found 
guilty of a criminal violation, whether state of federal, involving, but not limited to, governmental 
sales or purchases, including but not limited to the rigging of bids, price fixing, or any other 
collusive and illegal activity pertaining to bidding and governmental contracting; or

CONSULTANT subcontracted, assigned, delegated, transferred its rights, obligations or 
interests under this Contract without the CITY’S consent or approval; or

CONSULTANT has filed bankruptcy, become insolvent or made an assignment for the 
benefit of creditors, or a receiver, or similar officer has been appointed to take charge of all or part 
of CONSULTANT assets.
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a. The CITY may terminate the Contract upon five (5) days written notice by the 
CITY or its authorized agent to the CONSULTANT for CONSULTANT’S material breach for the 
failure to provide the Services specified under this Contract.

b. This Contract may be terminated by either party “with or without cause” by giving 
a thirty (30) day written notice to the other, before the effective date of termination (the 
“Termination Date”).  In the event of such termination, the CONSULTANT shall be paid for all 
Services rendered prior to the Termination Date, provided the CONSULTANT shall have 
delivered to CITY such statements, accounts, reports, and other materials as required under this 
Contract; however, CONSULTANT shall not be compensated for any anticipatory profits that 
have not been earned as of the Termination Date.  All Services completed by CONSULTANT 
prior to the Termination Date shall be documented and tangible work documents shall be 
transferred to and become the sole property of the CITY prior to payment for the Services rendered.

c. Notwithstanding the above or any section herein to the contrary, CONSULTANT 
shall not be relieved of liability to the CITY for damages sustained by the CITY by virtue of any 
breach of the Contract by CONSULTANT and the CITY may withhold any payments to 
CONSULTANT for the purpose of setoff until such time as the exact amount of damages due the 
CITY from CONSULTANT is determined.  However, in no event shall CONSULTANT be liable 
to the CITY for any consequential damages.

5. COMPENSATION FOR CORRECTIONS

No compensation shall be due or payable to CONSULTANT pursuant to this Contract for 
any CONSULTANT’S Services performed by the CONSULTANT in connection with effecting 
of corrections to the design of the Services, when such corrections are required as a direct result 
of negligence by the CONSULTANT to properly fulfill any of his obligations as set forth in this 
Contract.

6. SUBCONTRACTING, ASSIGNMENT OR TRANSFER
 

a. Any subcontracting, assignment, delegation or transfer of all or part of the rights, 
responsibilities, or interest of either party to this Contract is prohibited unless by written consent 
of the other party.  No subcontracting, assignment, delegation or transfer shall relieve the 
CONSULTANT from performance of the Services under this Contract.  The CITY shall not be 
responsible for the fulfillment of the CONSULTANT’S obligations to its transferors or 
subcontractors.
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b. Upon request of the other party, the subcontracting, assigning, delegating or 
transferring party shall provide all documents evidencing the subcontract, assignment, delegation 
or transfer.

7. CONFLICT OF INTEREST

The CONSULTANT covenants that it has no public or private interest, and will not acquire 
directly or indirectly any interest which would conflict in any manner with the performance of the 
Services.  The CONSULTANT warrants that no part of the total Contract Fee shall be paid directly 
or indirectly to any officer or employee of the CITY or State of Tennessee as wages, compensation, 
or gifts in exchange for acting as an officer, agent, employee, subcontractor or consultant to the 
CONSULTANT in connection with any work contemplated or performed relative to this Contract.

8. LOBBYING

The CONSULTANT certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of 
the undersigned, to any person for influencing or attempting to influence an officer or employee 
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with the awarding of any Federal contract, the making of any 
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and 
the extension, continuation, renewal, amendment, or modification of any federal contract, grant, 
loan, or cooperative agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid 
to any person for influencing or attempting to influence an officer or employee of any agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with this contract, grant, loan, or cooperative agreement, the 
CONSULTANT shall complete and submit Standard Form-LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions.

c. The CONSULTANT shall require that the language of this certification be included 
in the award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and 
contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall certify 
and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when 
this transaction was made or entered into and is a prerequisite for making or entering into this 
transaction imposed by Section 1352, Title 31, U.S. Code.  
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9. PUBLIC NOTICE

All notices, informational pamphlets, press releases, research reports, signs, and similar 
public notices prepared and released by the CONSULTANT shall include the statement, “This 
project is funded under an agreement with the State of Tennessee.”  Any such notices by the 
CONSULTANT shall be approved by the CITY and State of Tennessee.

10. CONTINGENT FEES

The CONSULTANT warrants that it has not employed or retained any company or person 
other than a bona fide employee working solely for the CONSULTANT, to solicit or secure this 
Contract, and that it has not paid or agreed to pay any company or person, other than a bona fide 
employee working solely for the CONSULTANT any fee, commission, percentage, brokerage fee, 
gift, or any other consideration contingent upon or resulting from the award or making of this 
Contract.  For breach or violation of this warranty, the CITY will have the right to recover the full 
amount of such fee, commission, percentage, brokerage fee, gift, or other consideration.

11. EMPLOYMENT OF CITY WORKERS

The CONSULTANT will not engage, on a full, part-time, or any other basis during the 
Term of the Contract, any professional or technical personnel who are or have been at any time 
during the Term of the Contract in the employ of the CITY.

12. ACCESS TO RECORDS

During the work and Services to be provided hereunder, CONSULTANT agrees to permit 
duly authorized agents and employees of the CITY, State of Tennessee, and the Comptroller of 
the Treasury to enter CONSULTANT’S offices for the purpose of inspections, reviews and audits 
during normal working hours.  Reviews may also be accomplished at meetings that are arranged 
at mutually agreeable times and places.  The CONSULTANT will maintain all books, documents, 
papers, accounting records, and other evidence pertaining to the Fee paid under this Contract and 
make such materials available at their offices at all reasonable times during the Term of this 
Contract and for seven (7) years from the date of final project closeout for inspection by the CITY, 
State of Tennessee, Comptroller of the Treasury, or by any other governmental entity or agency 
participating in the funding of this Contract, or any authorized agents thereof.  Copies of said 
records shall be furnished upon request.

13. ARBITRATION
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Claims, disputes and other matters in question between the parties that are not resolved shall 
be decided in a court of law in the jurisdiction of the claim unless the CITY elects to proceed into 
arbitration in accordance with the Construction Industry Arbitration Rules of the American 
Arbitration Association currently in effect.

14. RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

The CONSULTANT, agrees to the fullest extent permitted by law, to indemnify and hold 
harmless the CITY, its elected officials, officers, agents and employees, assigns and 
instrumentalities from damages and losses – including but not limited to Title VII and 42 USC 
1983 prohibited acts arising from the negligent acts, errors or omissions of the CONSULTANT or 
its subcontractors, employees, or assigns in the performance of professional services under this 
Contract, to the extent that the CONSULTANT is responsible for such damages and losses on a 
comparative basis of fault and responsibility between CONSULTANT and the CITY.  The 
CONSULTANT is not obligated to indemnify the CITY for the CITY’S own negligence.  This 
indemnification shall survive the termination or conclusion of this Contract.

15. GENERAL COMPLIANCE WITH LAWS

a. The CONSULTANT certifies that it is qualified or will take necessary steps to 
qualify to do business in the State of Tennessee and that it will take such action as, from time to 
time, may be necessary to remain so qualified and it shall obtain, at its expense all licenses, permits, 
insurance, and governmental approvals, if any, necessary to the performance of the Services under 
this Contract.

b. The CONSULTANT is assumed to be familiar with and agrees that at all times it 
will observe and comply with all federal, state and local laws, ordinances, and regulations in any 
manner affecting the performance of the Services.  The preceding shall include, but not be limited 
to, compliance with all Equal Employment Opportunity laws, the Fair Labor Standards Act, 
Occupational Safety and Health Administration (OSHA) requirements, and the Americans with 
Disabilities Act (ADA).

c. This Contract will be interpreted in accordance with the laws of the State of 
Tennessee.  By execution of this Contract, the CONSULTANT agrees that all actions, whether 
sounding in contract or in tort, relating to the validity, construction, interpretation and enforcement 
of this Contract will be instituted and litigated in the courts of the State of Tennessee, located in 
Shelby County, Tennessee, and in no other.  In accordance herewith, the parties to this Contract 
submit to the jurisdiction of the courts of the State of Tennessee located in Shelby County, 
Tennessee.
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16. NON-DISCRIMINATION

The CONSULTANT hereby agrees, warrants, and assures compliance with the provisions 
of Title VI and VII of the Civil Rights Act of 1964 and all other federal statutory laws which 
provide in while or in part that no person shall be excluded from participation or be denied benefits 
of or be otherwise subjected to discrimination in the performance of this Contract or in the 
employment practices of the CONSULTANT on the grounds of handicap and/or disability, age, 
race, color, religion, sex, national origin, or any other classifications protected by federal, 
Tennessee State Constitutional or statutory law.  The CONSULTANT shall upon request show 
proof of such non-discrimination and shall post in conspicuous places available to all employees 
and applicants notices of non-discrimination. 

17. ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and 
supersedes all prior negotiations, representations, or agreements, whether oral or written.

18. AMENDMENT 

This Contract may be modified or amended only by written instrument signed by both 
parties.

19. SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any 
present or future laws, such provision shall be fully severable; and this Contract shall then be 
construed and enforced as if such unlawful, invalid or unenforceable provision had not been a part 
hereof.  The remaining provisions of this Contract shall remain in full force and effect and shall 
not be affected by such unlawful, invalid, or unenforceable provision, there shall be added 
automatically as a part of this Contract a legal, valid and enforceable provision as similar in terms 
to such unlawful, invalid or unenforceable provision as possible.

20. NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document 
executed pursuant hereto, shall be effective unless in writing and executed by the party making 
such waiver; and no such waiver shall operate as a waiver of either (a) such term, condition, 
default, or breach on any other occasion or (b) any other term, condition, default, or breach of this 
Contract or of such document.  No delay or failure to enforce any provision in this Contract or in 
any document executed pursuant hereto shall operate as a waiver of such provision or any other 
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provision herein or in any document related hereto.  The enforcement by any party of any right or 
remedy it may have under this Contract or applicable law shall not be deemed an election of 
remedies or otherwise prevent such party from enforcement of one or more other remedies at any 
time.

21. MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this Contract are 
inserted for convenience of reference only and shall be disregarded in construing or interpreting 
any of the provisions of this Contract. 

22. SUBJECT TO FUNDING

This Contract is subject to funding by the State of Tennessee Department of Transportation 
to the CITY.  In the event sufficient funds for this Contract are not appropriated to the CITY for 
any of its fiscal period during the Term hereof, then this Contract will be terminated.  In the event 
of such termination, the CONSULTANT shall be entitled to receive just and equitable 
compensation for any satisfactory work performed as of the Termination Date.

23. TRAVEL EXPENSES

All travel expenses payable under this Contract shall be approved in advance in a purchase 
order issued by the CITY and shall be in accordance with the CITY’S Travel Policy then in effect.  
All receipts documenting such expenses shall be submitted with the invoice for payment.  

24. NON-LIABILITY FOR CONSULTANT EMPLOYEE TAXES

Neither CONSULTANT nor its personnel are the CITY’S employees, and the CITY shall 
not take any action or provide CONSULTANT’S personnel with any benefits and shall have no 
liability for the following:

a. The CITY will not withhold FICA (Social Security) from CONSULTANT’S 
payments;

b. The CITY will not make state or federal unemployment insurance contributions on 
behalf of CONSULTANT or its personnel;

c. The CITY will not withhold state and federal income tax from payment to 
CONSULTANT;

d. The CITY will not make disability insurance contributions on behalf of 
CONSULTANT;
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e. The CITY will not obtain workers’ compensation insurance on behalf of 
CONSULTANT or CONSULTANT’S personnel. 

25. INCORPORATION OF OTHER DOCUMENTS

a. CONSULTANT shall provide Services pursuant to this Contract in accordance 
with the terms and conditions set forth within the CITY’s Request for Qualifications as well as the 
response of CONSULTANT thereto, all of which are maintained on file within the CITY and 
incorporated herein by reference.

b. It is understood and agreed between the parties that in the event of a variance 
between the terms and conditions of this Contract and any amendment thereto and the terms and 
conditions contained either within the Request for Qualifications or the response thereto, the terms 
and conditions of this Contract as well as any amendment shall take precedence and control the 
relationship and understanding of the parties.

26. CONTRACTING WITH LOCALLY OWNED SMALL BUSINESS

The CONSULTANT shall take affirmative action to assure that Locally Owned Small 
Business that have been certified by the CITY are utilized when possible as sources of supplies 
and equipment, construction and services.

27. RIGHT TO REQUEST REMOVAL OF CONSULTANT’S EMPLOYEES

The CITY may interview the personnel CONSULTANT assigns to CITY’S work.  The 
CITY shall have the right, at any time, to request removal of any employee(s) of the 
CONSULTANT whom the CITY deems to be unsatisfactory for any reason.  Upon such request, 
the CONSULTANT shall use all reasonable efforts to promptly replace such employee(s) with 
substitute employee(s) having appropriate skills and training.

28. INCORPORATE OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this Contract and made a part 
hereof. 

29. DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document 
supplied to the CITY by the CONSULTANT, CONSULTANT understands and acknowledges 
that the CITY is a governmental entity subject to the laws of the State of Tennessee and that any 
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reports, data or other information supplied to the CITY by the CONSULTANT due to Services 
performed pursuant to this Contract is subject to being divulged as a public record in accordance 
with the laws of the State of Tennessee.

30.  ORGANIZATION STATUS AND AUTHORITY

a. CONSULTANT represents and warrants that it is a corporation, limited liability 
company, partnership, or other entity duly organized, validly existing and in good standing under 
the laws of the State of Tennessee; it has the power and authority to own its properties and assets 
and is duly qualified to carry on its business in every jurisdiction wherein such qualification is 
necessary.

b. The execution, delivery and performance of this Contract by the CONSULTANT 
has been duly authorized by all requisite action and will not violate any provision of law, any order 
of any court or other agency of government, the organizational documents of CONSULTANT, 
any provision of any indenture, agreement or other instrument to which CONSULTANT is a party, 
or by which CONSULTANT’S respective properties or assets are bound, or be in conflict with, 
result in a breach of, or constitute (with due notice or lapse of time or both) a default under any 
such indenture, agreement or other instrument, or result in the creation or imposition of any lien, 
charge or encumbrance of any nature whatsoever upon any of the properties or assets.

31. INSURANCE REQUIREMENTS

a. The CONSULTANT shall purchase and maintain, in a company or companies 
licensed to do business in the State of Tennessee, such insurance as will protect the CITY from 
claims which may arise out of or result from the CONSULTANT’S operations under the Contract, 
whether such operations are performed by himself or by any subcontractors or by anyone directly 
or indirectly employed by any of them, or by anyone for whose acts the CONSULTANT or 
subcontractor may be liable.

b. The insurance required shall be written for not less than any limits of liability 
specified or required by law, whichever is greater.  The CONSULTANT will maintain insurance, 
throughout the life of this Contract, through insurers rated A- or better by A.M. Best, with the 
following minimum requirements:

i. Errors and Omissions Liability Coverage with limits of $1,000,000.00 per 
occurrence / $2,000,000.00 annual aggregate for this Contract.

ii. Commercial General Liability Coverage with minimum limits of 
$1,000,000.00 per occurrence / $2,000,000.00 annual aggregate premises/ operations coverage, 
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$2,000,000.00 annual aggregate products/completed operations.  The City of Lakeland, its elected 
officials, appointees and employees will be named as additional insured.

iii. Workers Compensation Coverage, including coverage for sole proprietors, 
partners, and officers, regardless of requirement by Tennessee State Statute.

iv. Commercial Auto Liability with minimum limit of $1,000,000.00 for all 
owned, hired and non-owned automobiles. 

c. CONSULTANT shall provide CITY with a current copy of the Certificate of 
Insurance at the time of contracting and shall maintain said insurance during the entire Contract 
period as well as provide renewal copies on each anniversary date.  The certificate holder is to 
read:

CITY OF LAKELAND
10001 U.S. Highway 70
Lakeland, TN  38002

Upon termination or cancellation of insurance currently in effect under this 
Contract, the CONSULTANT shall purchase an extended reporting endorsement and furnish 
evidence of same to the CITY.

32. NOTICE

Any notices required or permitted to be given under the provisions of this Contract 
shall be effective only if in writing and delivered either in person to the CITY’S authorized agent 
or by First Class or U.S. Mail to the addresses set forth below, or to such other person or address 
as either party may designate in writing and deliver as herein provided:

CITY: City of Lakeland Engineering Department
Attn: Emily Harrell, P.E. City Engineer
10001 U.S. Highway 70
Lakeland, TN  38002
(901) 867-2717

CONSULTANT: Kimley-Horn and Associates, INC. 
Attn: Drake Danley, PE
6750 Poplar Avenue, Suite 600 
Memphis, TN  38138
(901) 374-9109
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33. OWNERSHIP OF DOCUMENTS AND OTHER PROPRIETARY INTERESTS

a. The CONSULTANT agrees that the CITY will own exclusively all right, title and 
interest in and to materials and information created or supplied by CONSULTANT for the 
performance of the Services under this Contract and for which Fees have been received by 
CONSULTANT (“Work Product”) whether or not the same is accepted or rejected by the CITY.  
The Work Product shall remain the property of the CITY and shall not be used or published by the 
CONSULTANT or any other party without the express prior consent of the CITY.  Work Product 
will be deemed a “work made for hire” as that term is used in the Copyright Act.  In implementing 
the foregoing, the CONSULTANT hereby grants and assigns to CITY all rights and claims of 
whatever nature and whether now or hereafter arising in and to any and all of such Work Product 
and shall cooperate fully with the CITY in any steps the CITY may take to obtain copyrights, 
trademark or like protections with respect thereto.  The signing of this Contract shall constitute a 
complete transfer of ownership, intellectual property and copyright all documents from 
CONSULTANT to CITY upon completion of the Work Product.  The CONSULTANT shall not 
construe such transfer as a grant for usage nor can the CONSULTANT revoke it.

b. All information owned, possessed or used by the CONSULTANT which is 
communicated to, learned, developed or otherwise acquired by the CONSULTANT in the 
performance of the Services for the CITY, which is not generally known to the public, shall be 
confidential and CONSULTANT shall not, beginning on the date of first association or 
communication between the CITY and the CONSULTANT and continuing through the term of 
this Contract and any time thereafter, disclose, communicate or divulge, or permit disclosure, 
communication or divulgence, to another or use for CONSULTANT’S own benefit or the benefit 
of another, any such confidential information unless required by law.  Except when defined as part 
of the Services, CONSULTANT shall not make any press releases, public statement, or 
advertisement referring to the Work Product or the engagement of CONSULTANT as an 
independent contractor of the CITY in connection with the Work Product, or release any 
information relative to the Work Product for publications, advertisement or any other purpose 
without the prior written approval of the CITY.

c. The CONSULTANT shall obtain assurances similar to those contained in this 
subsection from persons, contractors and subcontractors retained by the CONSULTANT.  
CONSULTANT acknowledges and agrees that a breach by CONSULTANT of the provisions of 
this section will cause CITY irreparable injury and damage.  CONSULTANT, therefore, expressly 
agrees that the CITY shall be entitled to injunctive or other equitable relief in any court of 
competent jurisdiction to prevent or otherwise restrain a breach of this Contract.

34. CHANGES
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The CITY may, from time to time, request changes in the scope of the services of the 
CONSULTANT to be performed hereunder.  Such changes, including any increase or decrease in 
the amount of the CONSULTANT’S compensation, which are mutually agreed upon between the 
CITY and the CONSULTANT, shall be incorporated in written amendments to this Contract.  
There shall be no increase in the amount of CONSULTANT’S compensation, as set forth above, 
unless approved by Resolution adopted by the City of Lakeland.

IN WITNESS WHEREOF, the parties hereto have set their signatures for the purposes contained 
herein, on the day and date first above written.

APPROVED TO AS FORM:

________________________________

CITY OF LAKELAND Kimley-Horn and Associates, Inc. 

_______________________________ ______________________________
Michael Walker, City Manager Drake Danley, PE

ATTEST: ATTEST:

_______________________________ ______________________________
Cheyenne Carter, City Recorder Title: 
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kimley-horn.com 6750 Poplar Avenue, Suite 600, Memphis, TN, 38138 901 374 9109 

 

October 9, 2024 
 
 
Mr. Luis A. Camarillo Hernandez 
City of Lakeland 
10001 Hwy 70 
Lakeland, TN 38002 
 
Re: Letter Agreement for Professional Services for 
 Seed Tick Road Roundabout, Lakeland, TN 
 
Dear Mr. Camarillo Hernandez: 
 
Kimley-Horn and Associates, Inc. (“Kimley-Horn” or “Consultant”) submits this Letter Agreement 
(“Agreement”) to the City of Lakeland (“Client” or “City”) for providing professional engineering and 
environmental planning services related to the Seed Tick Road Roundabout project in Lakeland, TN 
(“Project”).   
 

Project Understanding 
 
The City of Lakeland desires to improve the existing 4-way stop controlled intersection of Seed Tick 
Road and Memphis-Arlington Road to correct several deficiencies, including sight distance and 
capacity. Conversion of the existing intersection into a roundabout was previously studied by the City 
and Kinley-Horn and it was selected and the preferred alternative for intersection improvements. The 
project will be developed following the Tennessee Department of Transportation’s (TDOT) Local 
Programs process. 
 

Scope of Services 
 
Kimley-Horn will provide the services specifically set forth below. 
 

Task 1 – Project Management 
 
This task will consist of the following project management activities: 
 

• Project Coordination –coordination with the City and TDOT to provide updates, coordinate 
project reviews, and other activities to help keep the City and other project stakeholders 
generally informed of the progress of the project. 

• Monthly Project Review Meetings – consists of scheduling, setting the agenda, and producing 
meeting minutes for project meetings as defined in the tasks below. It is assumed that monthly 
project meetings will be held in an online format, and that only milestone review meetings will 
be held in person. 

• Project Administration – administrative and accounting activities related to the day-to-day 
management of this project. 

 
Kimley-Horn Deliverables:  

1. Meeting Minutes for project meetings (1 electronic copy each, Adobe PDF format) to City and 
all meeting attendees. 
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Task 2 – PE-NEPA Phase Services 
 
Task 2.1 – Data Collection and Field Surveys 
 
Kimley-Horn will perform a field visit of the Seed Tick Road corridor to review existing site conditions.  
During this field visit, Kimley-Horn will collect digital photography along the corridor to assist with NEPA 
documentation, public involvement, and design efforts in later tasks.  
 
Kimley-Horn will request copies of available utility mapping from utility owners known to have facilities 
within the project corridor, and will incorporate the information received, if any, into the project base 
mapping. 
 
Kimley-Horn will perform a topographic field survey conducted to TDOT Survey standards in Open 
Roads Designer file format, tied to the Tennessee State Plane Coordinate System and referencing local 
vertical benchmarks. The survey area will be as shown in Figure 1 below. The topographic survey will 
consist of the following: 
 

• The survey shall be tied to the Tennessee State Plane Coordinate System NAD83 by VRS 
RTK GPS methods by using the Tennessee Department of Transportation GNSS Network. 

• The survey shall be tied to NAVD88 by VRS RTK GPS methods by using the Tennessee 
Department of Transportation GNSS Network. 

• This survey shall be tied to a recent project for the City of Lakeland at the intersection of 
Highway 70 and Seed Tick Road for intersection improvements. 

• Topographic survey in accordance with the technical standards of the State of Tennessee at 
the time the survey is performed. 

• The survey shall be made in accordance with the Tennessee Department of Transportation 
Survey Manual published in 2023. 

• The survey limits are shown by the shaded area on the attached Exhibit A. 

• Property lines shall be shown as per the record documents and found property monuments. 
Full boundary surveys will not be performed on the properties within the survey limits. 

• Only easements shown on the record documents shall be shown on the survey. 

• Above ground, visible utilities shall be shown on the survey. 

• Only those underground utility marks by the utility owners based upon a Tennessee One Call 
locate request and utility maps obtained from local utility companies shall be shown. 

• Sewer and drainage invert information within the survey area within the survey area shall be 
shown on the survey. 

• The contour interval for this survey will be 1-foot contours, with key spot elevations noted as 
determined during the survey. 

• Individual trees will not be shown. Groups of trees will be shown as tree lines or groups of trees. 
 

Page 177 of 215



Page 3 

kimley-horn.com 6750 Poplar Avenue, Suite 600, Memphis, TN, 38138 901 374 9109 

 

 
Figure 1 – Seed Tick Road Roundabout Project Area 

 
Task 2.2 – Initial Studies Plans Development 
 
Kimley-Horn will prepare Initial Studies Plans for the project based on current standards as shown in 
TDOT’s Roadway Design Guidelines, Roadway Design Checklists, Roadway Standard Drawings, and 
Standard Specifications for Road and Bridge Construction, 2021 Edition. The Initial Studies plan set 
will consist of the following series of plan sheets as needed: 
 

• Preliminary Title Sheet 

• Typical Sections 

• Property Maps and Acquisition Tables 

• Present Layouts 

• Proposed Layouts 

• R.O.W. Detail Sheets 

• Proposed Profiles 

• Sideroad Profiles 

• Drainage Maps 

• Roadway Cross Sections 

• Side Road Cross Sections 
 
Kimley-Horn will provide an Initial Studies plans submittal to TDOT Local Programs for distribution to 
TDOT internal departments. No review meetings or plans revisions are associated with this submittal 
beyond the continued development of Line and Grade Plans described under Task 3.1.  
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Kimley-Horn Deliverables:  
1. Initial Studies Plan Submittal (1 electronic copy, Adobe PDF format) to the City and to TDOT  
2. Initial Studies File Submittal Package (1 compressed ZIP file containing all necessary Bentley 

Open Roads Designer files used to create the plan sheets) to TDOT 
 
Kimley-Horn will perform Internal Quality Assurance reviews prior to submission of all deliverables. 
 
Task 2.3 National Environmental Policy Act (NEPA) Documentation 
 
Given the nature of the proposed project and the assumptions that: 1) federal funding will be utilized 
for the proposed project, and 2) more than one acre of right-of-way and/or easements (permanent or 
temporary) will be required, and no relocations will be warranted, the NEPA document is a likely 
candidate for classification as a C-List Categorical Exclusion (C-List CE), but would exceed the 
threshold for “minor amount” of acquisitions within the latest (2024) Programmatic Agreement between 
the Federal Highway Administration (FHWA) and the Tennessee Department of Transportation (TDOT) 
Regarding the Processing of Actions Classified as Categorical Exclusions for Federal-Aid Highway 
Projects.  Therefore, FHWA review and approval is likely warranted. This determination can only be 
made, however, by TDOT in cooperation with the FHWA. If a higher level of NEPA document is required 
by TDOT and/or FHWA other than the preparation of a C-List CE with FHWA approval, this effort will 
be considered Additional Services beyond this scope of services. 

One Build Alternative and the No-Build Alternative will be studied. The NEPA document will be based 
on functional plans or on preliminary plans (20-30 percent complete) as defined in TDOT’s Local 
Government Guidelines for the Management of Federal and State-Funded Transportation Projects 
(June 2023). 

Task 2.3.1 – NEPA Project Management and Coordination 

The purpose of this task is to plan, organize, and implement the tasks associated with the 
delivery of the NEPA review and documentation in a timely manner.  In this task, Kimley-Horn 
will: 

• maintain direct contact and function as a liaison with the designated representative of 
the TDOT Environmental Division’s NEPA Programs Office, Local Programs 
Representatives; 

• provide periodic (up to bi-weekly) updates to the Consultant Project Manager; and 

• assist, as needed, in the development of invoices and progress reports. 

Task 2.3.2 – Agency Coordination  

All coordination with agency officials (federal, state, or local agencies) will be completed by 
TDOT staff.  No agency coordination efforts will be conducted by the Consultant as part of this 
scope of services.  If agency coordination is deemed necessary by TDOT, this effort will be 
considered Additional Services beyond this scope of services. The Consultant will prepare and 
send an initial studies coordination packet on TDOT’s preferred template, including associated 
project mapping and plans, to TDOT for TDOT’s use in coordination with the following federal 
and state agencies:  

• U.S. Fish and Wildlife Service (USFWS) 

• Tennessee Wildlife Resources Agency (TWRA) 

• Tennessee Department of Environment and Conservation (TDEC) 

Page 179 of 215



Page 5 

kimley-horn.com 6750 Poplar Avenue, Suite 600, Memphis, TN, 38138 901 374 9109 

 

• Tennessee State Historic Preservation Office (TN-SHPO) 

Task 2.3.3 – Public Involvement  

It is assumed that no public involvement activities will be required for the proposed project. If 
any public involvement activities are deemed necessary, this effort will be considered 
Additional Services beyond this scope of services. 

Task 2.3.4 – Environmental Technical Studies  

As part of the preparation of the C-List CE, the TDOT will prepare and distribute the 
Environmental Studies Request (ESR). The ESR responses from TDOT’s Environmental 
Division will be summarized by the Consultant within C-List CE and attached to the C-List CE.  
If necessary, the technical studies will be prepared utilizing the methodology outlined in the 
subsections below: 

Task 2.3.4.1 - Noise 

Given the current scope of work and the potential for the project to halve the distance 
between the roadway and the closest receptor when comparing the existing condition 
to the future build condition, the proposed project may be classified as a Type I project 
under FHWA and TDOT guidelines. In the event that the project is confirmed to be a 
Type I project, based on coordination with TDOT, Kimley-Horn will provide an 
assessment of the possible noise impacts within approximately 500-feet of the 
proposed project termini. Specifically, a Noise Technical Report (NTR) will be prepared 
in accordance with the FHWA noise regulation, Procedures for Abatement of Highway 
Traffic and Construction Noise, 23 CFR 772, the Tennessee Department of 
Transportation’s Policy on Highway Traffic Noise Abatement (TDOT’s noise policy, 
July 2011), as well as Section 5.3.4 (Noise) of the Tennessee Environmental 
Procedures Manual, and will consist of the following tasks: 

• Identification of noise-sensitive land uses: Identification of existing land uses 

within approximately 500 feet of the project termini that are sensitive to 

highway traffic noise; 

• Data Collection: The Consultant will be responsible for all data collection, 

included but not limited to design data and traffic data. Contour information 

can be obtained from the project plans (post-survey) and from USGS. 

Elevations from Google Earth should not be used. 

• Determination of existing sound levels: Measurement of existing sound levels 

at sensitive land uses (i.e., Method 1) to characterize the existing noise 

environment in the project area (up to two short-term measurement locations 

of 15-minute durations are anticipated); 

• Determination of design year sound levels: Prediction of future, design year, 

worst-hour sound levels for the No-Build and Build Alternatives; 

• Determination of traffic noise impacts: Determination of noise impacts based 

on the increase in existing sound levels, as well as design year sound levels. 

Locations should be identified as impacted if 1) the predicted worst hour 

noise level approaches or exceeds the NAC (defined by TDOT as 66 dBA for 

Category B land uses), or 2) the project causes a substantial increase in 

existing noise levels. 
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• Noise abatement evaluation: Based on the project area and surrounding 

noise sensitive land uses, traffic noise impacts are not anticipated for the 

Build Alternative in the design year. Thus, noise abatement measures will not 

be evaluated, in accordance with TDOT’s noise policy, as it is anticipated 

that noise abatement measures would not be feasible and reasonable. If 

traffic noise impacts are predicted for the Build Alternative in the design year, 

evaluation of noise abatement for areas determined to be impacted by the 

proposed project can be completed but will be considered Additional 

Services.  

• Report Preparation: The results shall be presented in a detailed report and 
meet the requirements of Section 5.3.4, Noise, in the Tennessee 
Environmental Procedures Manual (TDOT, June 2011). The Consultant will 
submit a draft Noise Technical Report to TDOT for review and comment. 
Following TDOT’s review, the Consultant will revise the Noise Technical 
Report per TDOT’s comments and recommendations and submit a final 
version for review and approval. 

• KMZ Preparation: The Consultant will prepare a KMZ file, in accordance with 
TDOT’s KMZ guidelines, that illustrates the receptors and potential impacts 
associated with the Noise Technical Report described above. The Consultant 
will submit the draft KMZ file to TDOT for review and comment. Following 
TDOT’s review, the Consultant will revise the KMZ file per TDOT’s comments 
and recommendations and submit a final KMZ file for review and approval.  

Deliverables:  

• Draft Noise Technical Report (1 electronic copy,1 Word Document, 1 
Adobe PDF format) 

• Final Noise Technical Report (1 electronic copy,1 Word Document, 1 
Adobe PDF format) 

• KMZ File 

• TNM2.5 runs files 
 

Assumptions: 

• It is assumed that no public involvement activities related to noise 
abatement measures are anticipated. If required, these services can be 
provided and will be considered Additional Services. 

Task 2.3.4.2 - Ecology 

As warranted, based on coordination with TDOT, the Consultant’s subconsultant, 
Tioga Environmental Consultants, Inc. (Tioga), will provide an Environmental 
Boundaries Report (EBR), a desktop endangered species review in accordance with 
TDOT standards, and/or a presence/absence survey for bat species. Tioga will perform 
these tasks as outlined below.  

Jurisdictional Waters Determination 

As part of the preparation of the EBR, if warranted, Tioga will provide a Waters of the 
U.S. Determination (i.e., streams and wetlands) for the project area. In performing the 
jurisdictional determinations, the 1987 Corps of Engineers Wetlands Delineation 
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Manual and the 2010 Regional Supplement: Atlantic & Gulf Coastal Plain Region, 
Version 2.0, will be closely followed to establish a description of the soils, plants and 
hydrologic conditions of the project area. Tioga will perform the following tasks: 

• Tioga will perform a desktop and field review of the Project area in order to 
locate potentially jurisdictional waters (wetlands, streams or conveyances) of 
the US / State. 

• The proposed alignments will be assessed including up to 50 feet of width 
beyond the right-of-way. 

• Onsite channels will be assessed using the State of Tennessee’s hydrologic 
determination criteria to establish whether each channel is considered a 
stream or wet weather conveyance. Potential wetland areas will be evaluated 
using the U.S. Army Corps of Engineers (USACE) criteria, specific to the 
Corps’ Atlantic and Gulf Coast regional supplement. 

• Approximate locations of any identified jurisdictional features will be field 
mapped using GAAS-enabled Global Positioning System (GPS) handheld 
units with approximate 1-meter accuracy. 

• The Client will be supplied with the Environmental Boundaries Survey Report, 
including features identified, their classification, field data forms, and mapping. 
Endangered Species Review 

Once Tioga completes the EBR and the Endangered Species Review, the Consultant 
will submit the draft reports to TDOT for review and comment. TDOT will submit these 
reports to relevant regulatory agencies for review, as warranted. Upon receipt of an 
ESR and copies of any agency coordination correspondence from TDOT, the 
Consultant will incorporate the results directly into the NEPA document. 

Task 2.3.4.3 - Threatened and Endangered Species Review 

If warranted, based on coordination with TDOT, Tioga will conduct a desktop and field 
review of the project area to assess the site for the potential presence of listed 
threatened and / or endangered species or critical habitat. For this effort, Tioga will 
consult with the USFWS, Tennessee Natural Heritage Program and Tennessee 
Wildlife Resources Agency to obtain species lists and to provide input on any effects 
determination. Tioga will draft and provide letter report detailing any findings and 
providing a recommended effects determination for the project. 

Additionally, if warranted, based on coordination with TDOT, Tioga will provide an 
appropriate presence/absence survey for bat species, such as acoustic monitoring, 
mist netting, etc. Tioga will complete this effort in coordination with the USFWS and 
according to USFWS current guidance.  Tioga will draft and provide letter report 
detailing any findings and providing a recommended effects determination for the 
project. 

Task 2.3.4.4 - Floodplains 

The Consultant will identify floodplains and floodways in the project area only through 
the review of National Flood Insurance Rate Maps (FIRMs). The Consultant will 
compile all FIRMs specific to the project area and will provide the relevant floodplains 
and floodways information as part of the NEPA document. 
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Task 2.3.4.5 - Recreational Resources 

It is not anticipated that the proposed project will require any right-of-way or easements 
from a Section 4(f) recreational resource or from a resource funded by Land and Water 
Conservation Funds (Section 6(f)). Two potential recreational resources are within the 
general vicinity of the proposed project (a t-ball field at City Hall Park, located 
approximately 1,000 linear feet to the east of the project location, and a planned sports 
complex east of the intersection of Canada Road and Memphis Arlington Road, located 
approximately 1,000 linear feet west of the project area); however, the project will not 
require acquisition of right-of-way or easements from either resource nor will the project 
impede access to either resource. The Consultant will complete a review of the 
proposed improvements near the above identified potential Section 4(f) resources to 
confirm whether any coordination related to Section 4(f) is required.  
 
If any Section 4(f) documentation or coordination (e.g., exception, evaluation, or de 
minimis determination) or any Section 6(f) documentation or coordination is deemed 
necessary by TDOT or another agency, these services can be provided by the 
Consultant in accordance with the Additional Services clause of this agreement. 

Task 2.3.4.6 - Cultural Resources 

Section 106 – Historic Preservation  
TN-SHPO online survey data indicates that the area of potential effects contains no 
previously surveyed resources but does contain two dwellings over 50 years of age. 
The Consultant’s subconsultant, Richard Grubb & Associates (RGA), will prepare a 
Section 106 Historic Architecture Resources Survey to document and evaluate 
potential project effects to all National Register of Historic Places (NRHP)-listed and 
NRHP-eligible historic architecture resources in the area of potential effect (APE) per 
the criteria of adverse effects set forth in Section 106 regulations. Additionally, 
measures to avoid, minimize, or mitigate unavoidable adverse effects will be 
evaluated. 

Once RGA completes the Section 106 Historic Architecture Resources Survey, the 
Consultant will submit the draft report to TDOT for review and comment. TDOT will 
submit this report to the Tennessee State Historic Preservation Office (TN-SHPO) for 
review. Upon receipt of an ESR and copies of any agency coordination 
correspondence, Consultant will incorporate the results directly into the NEPA 
document. 

Assumptions: 

• If additional coordination the TN-SHPO is required or if additional historic 
architecture documentation is needed past the preparation of the Section 106 
Historic Architecture Resources Survey previously mentioned, this work can 
be completed by RGA, but will be considered Additional Services beyond this 
scope of services. 
 

Section 106 – Archaeology 

The Consultant’s subconsultant, RGA, will prepare a Phase 1 Archaeological Survey 
to identify historic and prehistoric archaeological sites within the project’s anticipated 
APE. RGA will present the results of the Phase I Archaeological Survey will be 
presented in a report that meets the Secretary of the Interior’s Standards and 
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Guidelines for Archaeology and Historic Preservation (1983) and complies with the 
Tennessee SHPO Standards and Guidelines for Archaeological Resource 
Management Studies (October 2018) and the TDOT Phase I Archaeological Survey 
Scope of Work (2021), if applicable. RGA will perform this work pursuant to Section 
106 of the National Historic Preservation Act (NHPA), as amended.  

Once RGA completes the Phase 1 Archaeological Survey, the Consultant will submit 
the draft report to TDOT for review and comment. TDOT will submit this report to the 
Tennessee State Historic Preservation Office (TN-SHPO) for review. Upon receipt of 
an ESR and copies of any agency coordination correspondence, Consultant will 
incorporate the results directly into the NEPA document. 

Assumptions: 

• No Phase II Testing – If required, this work can be completed in accordance 

with the Additional Services clause of this agreement. 

• If a Memorandum of Agreement is needed to confirm agreed upon mitigation 

measures for the Build Alternative, it will be conducted in accordance with the 

Additional Services clause of this agreement. 

• If Phase III work, data recovery is necessary, it can be included in accordance 

with the Additional Services clause of this agreement. 

Task 2.3.4.7 - Environmental Justice 

The Consultant will complete an Environmental Justice (EJ) analysis, in conformance 
with Executive Order 12898 and FHWA Order 6640.23 (December 2, 1998). The 
analysis will evaluate block group-level census data within the project area, to 
determine whether minority and/or low-income populations are present in the area 
affected by the proposed project, and if so whether there may be disproportionately 
high and adverse human health or environmental effects on minority and low-income 
populations. Potential areas of EJ populations will be displayed on GIS mapping. The 
EJ analysis will be limited to desktop research only and will be incorporated directly 
into the NEPA document. No fieldwork will be completed. 

If EJ populations are identified, the Consultant will complete an Environmental 
Justice Memorandum for TDOT Environmental Division use in coordinating with 
TDOT’s Civil Rights Division. The resulting coordination with the Civil Rights Division 
will be incorporated into the NEPA document. 

If a disproportionately high and adverse effect on a low-income population or minority 
population is revealed, the analysis will show how the effects are distributed within 
the affected community. If potential mitigation measures or potential community 
outreach efforts are identified by TDOT or FHWA, these services can be provided, 
but will be considered Additional Services beyond this scope of services.   

Assumptions: 

• No fieldwork will be required. 
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Task 2.3.4.8 - Farmland 

The project is in a designated urbanized area as indicated on the U.S. Census Bureau 
Urban Area Reference Map.  Therefore, the project is not subject to the Farmland 
Protection Policy Act. 

Task 2.3.4.9 - Hazardous Materials 

The Consultant will complete a desktop review of hazardous materials databases 
available through TDEC and the Environmental Protection Agency (EPA) to 
determine whether the proposed project area has the potential to contain hazardous 
materials that may be impacted by the project. This information along with all relevant 
TDEC and EPA database mapping for the project area will be presented in a 
memorandum, or TDOT preferred format, for the TDOT Hazardous Materials Section 
to review and provide further recommendations as to whether additional studies may 
be necessary. 

Upon receipt of an ESR, Consultant will incorporate the results of this effort into the 
NEPA document. 

Assumptions: 

• It is assumed that no Phase I Environmental Site Assessment (ESA), Phase II 
ESA, or Asbestos Containing Materials (ACM) surveys will be conducted as 
part of this proposed scope of services and cost estimate. If the Client, TDOT, 
or another state and/or federal agency requests additional hazardous 
materials studies, these services can be provided, but will be considered 
Additional Services beyond this scope of services. 

Environmental Technical Information to be provided by TDOT 

The TDOT Environmental Division will be responsible for providing the following environmental 
technical information:  

• Native American Consultation 

• Air Quality  

Following receipt of the above listed environmental technical information from the TDOT 
Environmental Division, the Consultant will review and incorporate the information/data into the 
NEPA document. 

Additional Services – Environmental Technical Studies 

The following environmental technical studies can be completed but will be considered 
Additional Services beyond this scope of services:  

• Public involvement activities 

• Conceptual Stage Relocation Plan 

• Detailed Floodplain Analysis 

• Traffic Analysis 

• Farmland Coordination and Farmland Analysis 

• Section 4(f) Documentation beyond what is specifically outlined herein 

• Section 6(f) Documentation 

• Detailed Environmental Justice Analysis 

• Phase II Archaeological Surveys and/or Phase III Testing 
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• Phase I or Phase II Environmental Site Assessments and Asbestos Containing 
Materials Surveys 

Task 2.3.5 – Document Preparation and Approval  

The purpose of this task is to develop the CE documentation, consistent with the requirements 
of the FHWA guidance as outlined in FHWA Technical Advisory T6640.8A, Guidance for 
Preparing and Processing Environmental and Section 4(f) Documents as well as the 
Tennessee Environmental Procedures Manual (June 2011 edition). 

Following completion of the document, the Consultant will submit the NEPA document to 
TDOT’s Environmental Division for review and comment. The Consultant will then revise the 
NEPA document based on TDOT comments and resubmit the NEPA document to TDOT for 
final review and approval.  

Kimley-Horn Deliverables: 

1. (If warranted) Draft and Final Noise Technical Report (electronic copy in Word and in 
Adobe PDF format) 

2. (If warranted) Noise TNM2.5 runs files and KMZ 
3. Environmental Boundaries Report (electronic copy in Adobe PDF format) 
4. (If warranted) Species Review (electronic copy in Adobe PDF format) 
5. (If warranted) Bat Species Review (electronic copy in Adobe PDF format) 
6. Historic Architecture Survey (electronic copy in Adobe PDF format) 
7. Phase I Archaeological Survey (electronic copy in Adobe PDF format) 
8. (If warranted) Environmental Justice Memorandum (electronic copy in Adobe PDF 

format) 
9. Draft Categorical Exclusion document (electronic copy in Adobe PDF format) 
10. Final Categorical Exclusion document (electronic copy in Adobe PDF format) 

 

Task 3 – PE-DESIGN Phase Services 
 
Task 3.1 – Line and Grade Plans Development 
 
Kimley-Horn will prepare Line and Grade (Preliminary) Review Plans for the project based on current 
standards as shown in TDOT’s Roadway Design Guidelines, Roadway Design Checklists, Roadway 
Standard Drawings, and the Standard Specifications for Road and Bridge Construction, 2021 Edition. 
The Line and Grade plan set will consist of the following series of plan sheets as needed: 
 

• Line and Grade Title Sheet 

• Typical Sections 

• Detail Sheets 

• Right-of-Way Notes 

• Property Maps and Acquisition Tables 

• Present Layouts 

• Proposed Layouts  

• R.O.W. Detail Sheets 

• Proposed Profiles 

• Sideroad Profiles 

• Private Driveway Profiles 

• Drainage Maps 
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• Culvert Sections 

• Roadway Cross Sections 

• Side Road Cross Sections 

• Traffic Control Plans (Working Drawings Only) 

• Photometric Lighting Plans 

• Preliminary Planting Plans 
 
Kimley-Horn will provide a Line and Grade Review submittal to TDOT Local Programs for distribution 
to TDOT internal departments and external stakeholders. The TDOT Local Programs Project Monitor 
will distribute all comments received from the internal and external reviews to Kimley-Horn. Revisions 
will be made based on the comments and a brief memorandum prepared outlining the comments 
received.  
 
Kimley-Horn Deliverables:  

1. Line and Grade Plan Submittal (1 electronic copy, Adobe PDF format) to TDOT Local Programs 
2. Memorandum summarizing TDOT comments (1 electronic copy each, Adobe PDF format) to 

the City. 
 
Kimley-Horn will perform Internal Quality Assurance reviews prior to submission of all deliverables. 
 
Task 3.2 Early Utility Coordination 
 
Kimley-Horn will submit early coordination letters to utility companies in Shelby County. The submittal 
to each utility owner will consist of a letter by certified mail or email when available requesting that the 
utility company review the potential impacts of the proposed project to their facilities. The letter will 
request a written response from each utility. If no response is made within 60 days, a follow up letter 
by certified mail or email will be submitted giving 10 days to respond. All documentation will be used 
for Utility Certification in later tasks. 
 
Task 3.3 – Functional Plans Development 
 
Kimley-Horn will prepare Functional (Right-of-Way) Plans for the project based on current standards 
as shown in TDOT’s Roadway Design Guidelines, Roadway Design Checklists, Roadway Standard 
Drawings, and the Standard Specifications for Road and Bridge Construction, 2021 Edition. The 
Functional plan set will consist of the following series of plan sheets as needed: 
 

• Functional Title Sheet 

• Project Commitments Sheet (as required) 

• Estimated Quantities (Info Only) 

• Typical Sections and Pavement Schedule 

• Environmental Notes 

• Tabulated Quantities 

• Detail Sheets 

• Right-of-Way Notes 

• Property Maps and Acquisition Tables 

• Present Layouts 

• Proposed Layouts 

• R.O.W. Detail Sheets 

Page 187 of 215



Page 13 

kimley-horn.com 6750 Poplar Avenue, Suite 600, Memphis, TN, 38138 901 374 9109 

 

• Proposed Profiles 

• Sideroad Profiles 

• Private Driveway Profiles 

• Drainage Maps 

• Culvert Sections (as required) 

• EPSC Plans 

• Environmental Mitigation Plans (as required) 

• Signing and Pavement Marking Plans 

• Sign Schedule Sheets 

• Traffic Control Plans (Info Only) 

• Revised Photometric Lighting Plans 

• Lighting Layout Plans 

• Revised Planting Plans and Details 

• Roadway Cross Sections 

• Side Road Cross Sections 
 
Kimley-Horn will prepare a project construction estimate corresponding to the current Functional plans. 
The construction estimate will consist of preliminary quantities calculated and entered into the TDOT 
Estimated Quantities spreadsheet as well as on Sheet 2A within Field Review Plans only. Pay items 
that cannot be quantified at submittal will be listed. Descriptions will be given for open-ended item 
numbers. 
 
Kimley-Horn Deliverables:  

1. Functional Field Review Plan Submittal (1 electronic copy, Adobe PDF format) to TDOT Local 
Programs 

2. Functional Field Review Project Folder Submittal (1 compressed file per TDOT Guidelines) to 
TDOT Local Programs 

3. Draft Transportation Management Plan, including draft traffic control Plan (1 electronic copy, 
Adobe PDF format) to TDOT Local Programs 

4. Final Functional Plan Submittal (sealed) (1 electronic copy, Adobe PDF format) to TDOT Local 
Programs 

5. Final Right-of-Way Project Folder Submittal (1 compressed file per TDOT Guidelines) to TDOT  
6. Functional Construction Estimate (1 electronic copy, Excel format) 

 
Kimley-Horn will perform Internal Quality Assurance reviews prior to submission of all deliverables. 
 
Task 3.4 – Plan-In-Hand Plans Development 
 
Kimley-Horn will prepare Plan-In-Hand (Construction) Plans for the project based on current standards 
as shown in TDOT’s Roadway Design Guidelines, Roadway Design Checklists, Roadway Standard 
Drawings, and the Standard Specifications for Road and Bridge Construction, 2021 Edition. The Plan-
In-Hand plan set will consist of the following series of plan sheets as needed: 
 

• Plan-In-Hand Title Sheet 

• Project Commitments Sheet (as required) 

• Estimated Quantities 

• Typical Sections and Pavement Schedule` 

• General Notes 
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• Special Notes 

• Environmental Notes 

• Tabulated Quantities 

• Detail Sheets 

• Right-of-Way Notes 

• Property Maps and Acquisition Tables 

• Present Layouts 

• Proposed Layouts 

• R.O.W. Detail Sheets 

• Proposed Profiles 

• Sideroad Profiles 

• Private Driveway Profiles 

• Drainage Maps 

• Culvert Sections (as required) 

• EPSC Plans 

• Environmental Mitigation Plans (as required) 

• Signing and Pavement Marking Plans 

• Sign Schedule Sheets 

• Traffic Control Plans 

• Lighting Layout and Electrical Design Plans 

• Planting Plans and Details 

• Roadway Cross Sections 

• Side Road Cross Sections 
 
Kimley-Horn will prepare a project construction estimate corresponding to the current Plan-In Hand 
plans.  
 
Task 3.5 Final Utility Coordination 
 
Kimley-Horn will submit draft construction plans to utility companies known to have facilities within the 
project limits (identified in Task 3.2). The submittal to each utility owner will consist of an electronic set 
of plan drawings (PDF format) and a letter requesting that the utility company review the potential 
impacts of the proposed project to their facilities. The letter will request a written response from each 
utility and will also request that the utility company identify any private utility easements that fall within 
the project limits but are not shown on the construction plans. 
 
Task 3.6 Bid Document Services 
 

Task 3.6.1 – Advertisement  
 
Kimley-Horn will prepare the draft advertisement using the TDOT Local Programs 
Advertisement Template. Kimley-Horn will submit the draft advertisement to the City and TDOT 
Office of Local Programs for review and approval. 

 
Task 3.6.2 - DBE Goal Setting 
 
Given the construction budget for this project, the City of Lakeland will be required to set goals 
for DBE participation in the construction contract as defined in federal regulation 49 CFR 23/26. 
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Kimley-Horn will work with personnel at the TDOT Civil Rights Office to set an appropriate and 
realistic DBE goal for the project based on the type and quantity of work being performed and 
the local availability of qualified DBE contractors. Kimley-Horn will prepare a DBE Goal 
Worksheet for submittal to the City and TDOT for review and approval. 

 
Task 3.6.3 Proposal Contract Preparation 
 
Kimley-Horn will prepare a proposal contract in accordance with TDOT Office of Local 
Programs standards. Kimley-Horn will prepare technical specifications for those items that are 
not covered by the TDOT and City of Lakeland specifications. The remainder of the technical 
specifications will be based upon TDOT’s Standard Specifications for Road and Bridge 
Construction or will be documented in the construction plans. The proposal contract will contain 
the Request for Proposals, the contract documents, bid forms, disadvantaged business 
enterprise (DBE) requirements, specifications, required special provisions, and an 11 by 17 
inch plan set. The proposal contract will be submitted to the TDOT Office of Local Programs 
for approval and authorization for the City to proceed with bidding the project. 

 
Kimley-Horn Deliverables:  

1. Plan-In-Hand Field Review Plan Submittal (1 electronic copy, Adobe PDF format) to TDOT 
Local Programs 

2. Plan-In-Hand Field Review Project Folder Submittal (1 compressed file per TDOT Guidelines) 
to TDOT Local Programs 

3. Final Transportation Management Plan, including draft traffic control Plan (1 electronic copy, 
Adobe PDF format) to TDOT Local Programs 

4. Final Plan-In-Hand Plan Submittal (sealed) (1 electronic copy, Adobe PDF format) to TDOT 
Local Programs 

5. Plan-In-Hand Construction Estimate (1 electronic copy, Excel format) 
 
Kimley-Horn will perform Internal Quality Assurance reviews prior to submission of all deliverables. 
 
Services Not Included 
 
The Scope of Services covered by this agreement end and with the submittal of final Plan-In-Hand 
Plans to the City of Lakeland and TDOT. Services provided after that activity are intended be fully 
defined in a future amendment to this contract. These services are anticipated to consist of: 
 

• Right-of-Way Phase Services 
o Title Reports 
o Appraisals and Review Appraisals 
o ROW Agent/Negotiation Services 
o Property Closing Assistance 
o ROW Certification  

• Final Design Services 
o Environmental Permitting 

 
The additional services outlined above are planned to be an amendment due to the uncertain nature of 
the number of properties that will require Right-of-Way Phase Services and the uncertain timing for the 
completion of Right-of-Way Acquisition. 
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Additional Services 
 
Any services not specifically provided for in the above scope will be billed as additional services and 
performed at Kimley-Horn’s then-current hourly rates.  Additional services Kimley-Horn can provide 
include, but are not limited to, the following:  
 

• Utility relocation design 
 
Information Provided By Client 
 
Kimley-Horn shall be entitled to rely on the completeness and accuracy of all information provided by 
the Client or the Client’s consultants or representatives.  The Client shall provide all information 
requested by Kimley-Horn during the project, including but not limited to the following: 
 

• Plans for proposed adjacent developments (if available) 

• Plans of existing adjacent developments (if available) 

• Existing Roadway plans (if available) 
 
Schedule 
 
Kimley-Horn will perform the services as expeditiously as practicable with the goal of meeting a mutually 
agreed upon schedule. An initial schedule for project completion is provided in Attachment A. Kimley-
Horn and the Client will revisit this schedule periodically as a part of the project’s normal life cycle and 
will make adjustments as needed. 
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Fee and Expenses 
 
Kimley-Horn will perform the services in Tasks 1- 3 for the total lump sum fee below. Individual task 
amounts are informational only.  All permitting, application, and similar project fees will be paid directly 
by the Client. 
 
 

Task Number & Name  Base Fee If Required* 

Task 1 – Project Management 

 Project Management - - 

Task 2 – PE NEPA Phase Services 

 Data Collection and Field Surveys  $39,876 - 

 Initial Studies Plans Development $10,500 - 

 NEPA Document Preparation $20,500 - 

 Technical Studies – Ecology $5,500 - 

 Technical Studies – Bat presence/absence Study - $6,000 

 Technical Studies – Historical and Archaeological $21,979 - 

 Technical Studies – Noise - $27,500 

Task 3 – PE DESIGN Phase Services 

 Line and Grade Plans Development $48,000 - 

 Functional Plans Development $60,250 - 

 Plan-In-Hand Plans Development $42,200 - 

 Final Utility Coordination $2,500 - 

 Bid Document Services $4,500 - 

Sub Total $258,105 $33,500 

Grand Total $291,605 

 

* Items listed as “If Required” may not be necessary and will require a separate Notice to Proceed prior 
to any work being performed. 
 
Lump sum fees will be invoiced monthly based upon the overall percentage of services performed.  
Payment will be due within 25 days of your receipt of the invoice and should include the invoice number 
and Kimley-Horn project number.  
 
Closure 
 
In addition to the matters set forth herein, our Agreement shall include and be subject to, and only to, 
the attached Standard Provisions, which are incorporated by reference.  As used in the Standard 
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Provisions, "Kimley-Horn" shall refer to Kimley-Horn and Associates, Inc., and "Client" shall refer to the 
City of Lakeland, TN.  
 
Kimley-Horn, in an effort to expedite invoices and reduce paper waste, submits invoices via email in a 
PDF.  We can also provide a paper copy via regular mail if requested.  Please include the invoice 
number and Kimley-Horn project number with all payments.  Please provide the following information: 
 

____  Please email all invoices to ___________________________ 
 
____  Please copy _______________________________________ 
 

To proceed with the services, please have an authorized person sign this Agreement below and return 
to us. We will commence services only after we have received a fully-executed agreement. Fees and 
times stated in this Agreement are valid for sixty (60) days after the date of this letter.   
 
 
 
We appreciate the opportunity to provide these services.  Please contact me if you have any questions. 
 
Sincerely,  
 
KIMLEY-HORN AND ASSOCIATES, INC. 
 
Signed:   
 
Printed Name: Drake Danley, PE 
 
Title:  Vice President 

 
 
CITY OF LAKELAND, TN     

SIGNED:                                                             

PRINTED NAME: _______________________  

TITLE:_________________________________ 

DATE: _______________________________ 

Client’s Federal Tax ID: _______________________ 
Client’s Business License No.: __________________ 
Client’s Street Address: _______________________ 

_______________________ 
 
Attachment – Project Schedule (NEPA and Design Only) 
Attachment – Request for Information 
Attachment – Standard Provisions  
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Seed Tick Road Roundabout 11/1/2024

November 2024 December 2024 January 2025 February 2025 March 2025 April 2025 May 2025 June 2025

Task Number Task Description Duration (Weeks) Start End 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08

1 Notice to Proceed 0 11/1/2024 11/1/2024

2 Project Management 57 11/1/2024 12/6/2025

3 PE-NEPA Phase 27 11/1/2024 5/10/2025

Field Surveys 12 11/1/2024 1/24/2025

Initial Studies Design in support of NEPA 4 12/1/2024 12/29/2024

Regulatory Agency Coordination 12 12/29/2024 3/23/2025

Perform required NEPA Technical Studies 8 2/1/2025 3/29/2025

Prepare and submit NEPA Document for review and approval 4 3/15/2025 4/12/2025

Agency Review 4 4/12/2025 5/10/2025

4 PE-Design Phase 24 5/10/2025 10/25/2025

Early Utility Coordination 10 5/10/2025 7/19/2025

Prepare Line and Grade Plans and Submit to TDOT 4 5/10/2025 6/7/2025

Agency Review 4 6/7/2025 7/5/2025

Prepare Functional Plans and Submit to TDOT 6 6/7/2025 7/19/2025

Agency Review 4 7/19/2025 8/16/2025

Prepare Plan-In-Hand Construction Plans 4 8/16/2025 9/13/2025

Agency Review 4 9/13/2025 10/11/2025

Revise CONST Plans per Comments and Submit Final 2 10/11/2025 10/25/2025

6 Bid Documents 6 10/25/2025 12/6/2025

Prepare Bid Book, Draft Advertisement 1 10/25/2025 11/1/2025

Finalize cost estimate and coordinate DBE goals with TDOT 1 11/1/2025 11/8/2025

Agency Review 4 11/8/2025 12/6/2025

ATTACHMENT A
PROJECT SCHEDULE (NEPA AND DESIGN ONLY)
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Seed Tick Road Roundabout

Task Number Task Description Duration (Weeks)

1 Notice to Proceed 0

2 Project Management 57

3 PE-NEPA Phase 27

Field Surveys 12

Initial Studies Design in support of NEPA 4

Regulatory Agency Coordination 12

Perform required NEPA Technical Studies 8

Prepare and submit NEPA Document for review and approval 4

Agency Review 4

4 PE-Design Phase 24

Early Utility Coordination 10

Prepare Line and Grade Plans and Submit to TDOT 4

Agency Review 4

Prepare Functional Plans and Submit to TDOT 6

Agency Review 4

Prepare Plan-In-Hand Construction Plans 4

Agency Review 4

Revise CONST Plans per Comments and Submit Final 2

6 Bid Documents 6

Prepare Bid Book, Draft Advertisement 1

Finalize cost estimate and coordinate DBE goals with TDOT 1

Agency Review 4

June 2025 July 2025 August 2025 September 2025 October 2025 November 2025 December 2025

15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22 01 08 15 22

ATTACHMENT A
PROJECT SCHEDULE (NEPA AND DESIGN ONLY)
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Request for Information 
Please return this information with your signed contract; failure to provide this information could result 

in delay in starting your project 
 
Client Identification 

Full, Legal Name of Client  
 

Mailing Address for Invoices  
 

Contact for Billing Inquiries  

Contact’s Phone and e-mail  

Client is (check one) Owner  Agent for Owner  Unrelated to 
Owner 

 

 
 
Property Identification 

 Parcel 1 Parcel 2 Parcel 3 Parcel 4 

Street Address 
 
 

    

County in which 
Property is Located 

    

Tax Assessor’s 
Number(s) 

    

 
 
Property Owner Identification 

 Owner 1 Owner 2 Owner 3 Owner 4 

Owner(s) Name 
 

    

Owner(s) Mailing 
Address 
 

    

Owner’s Phone No.     

Owner of Which 
Parcel #? 

    

 
Project Funding Identification – List Funding Sources for the Project 

 

 

 

 

 

 
Attach additional sheets if there are more than 4 parcels or more than 4 owners 
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KIMLEY-HORN AND ASSOCIATES, INC. 
STANDARD PROVISIONS 

 
1) Kimley-Horn's Scope of Services and Additional Services.  Kimley-Horn will perform only the services 

specifically described in this Agreement (“Services”).  Any services that are not set forth in the scope of 
Services described herein will constitute additional services (“Additional Services”).  If requested by the Client 
and agreed to by Kimley-Horn, Kimley-Horn will perform Additional Services, which shall be governed by 
these provisions.  Unless otherwise agreed to in writing, the Client shall pay Kimley-Horn for any Additional 
Services an amount based upon Kimley-Horn’s then-current hourly rates plus an amount to cover certain 
direct expenses including telecommunications, in-house reproduction, postage, supplies, project related 
computer time, and local mileage.  Other direct expenses will be billed at 1.15 times cost.     

 
2) Client's Responsibilities.  In addition to other responsibilities herein or imposed by law, the Client shall: 

a. Designate in writing a person to act as its representative, such person having complete authority to transmit 
instructions, receive information, and make or interpret the Client's decisions. 

b. Provide all information and criteria as to the Client's requirements, objectives, and expectations for the project 
and all standards of development, design, or construction. 

c. Provide Kimley-Horn all available studies, plans, or other documents pertaining to the project, such as 
surveys, engineering data, environmental information, etc., all of which Kimley-Horn may rely upon. 

d. Arrange for access to the site and other property as required for Kimley-Horn to provide its services. 
e. Review all documents or reports presented by Kimley-Horn and communicate decisions pertaining thereto 

within a reasonable time so as not to delay Kimley-Horn. 
f. Furnish approvals and permits from governmental authorities having jurisdiction over the project and 

approvals and consents from other parties as may be necessary. 
g. Obtain any independent accounting, legal, insurance, cost estimating, and feasibility services required by 

Client. 
h. Give prompt written notice to Kimley-Horn whenever the Client becomes aware of any development that 

affects Kimley-Horn's services or any defect or noncompliance in any aspect of the project. 
 
3) Period of Services.  Unless otherwise stated herein, Kimley-Horn will begin work after receipt of a properly 

executed copy of this Agreement.  This Agreement assumes conditions permitting continuous and orderly 
progress through completion of the services.  Times for performance shall be extended as necessary for 
delays or suspensions due to circumstances that Kimley-Horn does not control. If such delay or suspension 
extends for more than six months, Kimley-Horn’s compensation shall be renegotiated. 

 
4) Method of Payment.  Client shall pay Kimley-Horn as follows:  

a. Invoices will be submitted periodically for services performed and expenses incurred.  Payment of each 
invoice will be due within 25 days of receipt.  The Client shall also pay any applicable sales tax.  All retainers 
will be held by Kimley-Horn and applied against the final invoice.  Interest will be added to accounts not paid 
within 25 days at the maximum rate allowed by law.  If the Client fails to make any payment due under this 
or any other agreement within 30 days after Kimley-Horn's transmittal of its invoice, Kimley-Horn may, after 
giving notice to the Client, suspend services and withhold deliverables until all amounts due are paid.  

b. The Client will remit all payments electronically to: 
Account Name:  KIMLEY-HORN AND ASSOCIATES, INC. 
Bank Name and Address:  WELLS FARGO BANK, N.A., SAN FRANCISCO, CA 94104 
Account Number:  2073089159554 
ABA#:  121000248 

c. The Client will send the project number, invoice number and other remittance information by e-mail to 
payments@kimley-horn.com at the time of payment.  

d. If the Client relies on payment or proceeds from a third party to pay Kimley-Horn and Client does not pay 
Kimley-Horn’s invoice within 60 days of receipt, Kimley-Horn may communicate directly with such third party 
to secure payment. 

e. If the Client objects to an invoice, it must advise Kimley-Horn in writing giving its reasons within 14 days of 
receipt of the invoice or the Client’s objections will be waived, and the invoice shall conclusively be deemed 
due and owing.  If the Client objects to only a portion of the invoice, payment for all other portions remains 
due. 

f. If Kimley-Horn initiates legal proceedings to collect payment, it shall recover, in addition to all amounts due, 
its reasonable attorneys' fees, reasonable experts' fees, and other expenses related to the proceedings.  
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Such expenses shall include the cost, at Kimley-Horn's normal hourly billing rates, of the time devoted to 
such proceedings by its employees. 

g. The Client agrees that the payment to Kimley-Horn is not subject to any contingency or condition.  Kimley-
Horn may negotiate payment of any check tendered by the Client, even if the words “in full satisfaction” or 
words intended to have similar effect appear on the check without such negotiation being an accord and 
satisfaction of any disputed debt and without prejudicing any right of Kimley-Horn to collect additional 
amounts from the Client. 

 
5) Use of Deliverables.  All documents, data, and other deliverables prepared by Kimley-Horn are related 

exclusively to the services described in this Agreement and may be used only if the Client has satisfied all 
of its obligations under this Agreement.  They are not intended or represented to be suitable for use or reuse 
by the Client or others on extensions of this project or on any other project.  Any modifications by the Client 
to any of Kimley-Horn’s deliverables, or any reuse of the deliverables without written authorization by Kimley-
Horn will be at the Client's sole risk and without liability to Kimley-Horn, and the Client shall indemnify, defend 
and hold Kimley-Horn harmless from all claims, damages, losses and expenses, including but not limited to 
attorneys' fees, resulting therefrom.  Kimley-Horn’s electronic files and source code remain the property of 
Kimley-Horn and shall be provided to the Client only if expressly provided for in this Agreement.  Any 
electronic files not containing an electronic seal are provided only for the convenience of the Client and use 
of them is at the Client’s sole risk.  In the case of any defects in the electronic files or any discrepancies 
between them and the hardcopy of the deliverables prepared by Kimley-Horn, the hardcopy shall govern.   

 
6) Intellectual Property.  Kimley-Horn may use or develop its proprietary software, patents, copyrights, 

trademarks, trade secrets, and other intellectual property owned by Kimley-Horn or its affiliates (“Intellectual 

Property”) in the performance of this Agreement.  Intellectual Property, for purposes of this section, does not 

include deliverables specifically created for Client pursuant to the Agreement and use of such deliverables 

is governed by section 5 of this Agreement.  Unless explicitly agreed to in writing by both parties to the 

contrary, Kimley-Horn maintains all interest in and ownership of its Intellectual Property and conveys no 

interest, ownership, license to use, or any other rights in the Intellectual Property to Client.  Any 

enhancements of Intellectual Property made during the performance of this Agreement are solely owned by 

Kimley-Horn and its affiliates. If Kimley-Horn’s services include providing Client with access to or a license 

for Kimley-Horn’s (or its affiliates’) proprietary software or technology, Client agrees to the terms of the 

Software License Agreement set forth at https://www.kimley-horn.com/khts-software-license-agreement 

(“the License Agreement”) which terms are incorporated herein by reference. 

 
7) Opinions of Cost.  Because Kimley-Horn does not control the cost of labor, materials, equipment or services 

furnished by others, methods of determining prices, or competitive bidding or market conditions, any opinions 
rendered as to costs, including but not limited to the costs of construction and materials, are made solely 
based on its judgment as a professional familiar with the industry.  Kimley-Horn cannot and does not 
guarantee that proposals, bids or actual costs will not vary from its opinions of cost.  If the Client wishes 
greater assurance as to the amount of any cost, it shall employ an independent cost estimator. Kimley-Horn's 
services required to bring costs within any limitation established by the Client will be paid for as Additional 
Services. 

 

8) Termination.  The obligation to provide further services under this Agreement may be terminated by either 
party upon seven days' written notice in the event of substantial failure by the other party to perform in 
accordance with the terms hereof, or upon thirty days’ written notice for the convenience of the terminating 
party.  Kimley-Horn shall be paid for all services rendered and expenses incurred to the effective date of 
termination, and other reasonable expenses incurred by Kimley-Horn as a result of such termination.  

 

9) Standard of Care.  The standard of care applicable to Kimley-Horn’s services will be the degree of care and 
skill ordinarily exercised by consultants performing the same or similar services in the same locality at the 
time the services are provided.  No warranty, express or implied, is made or intended by Kimley-Horn's 
performance of services, and it is agreed that Kimley-Horn is not a fiduciary with respect to the Client.   

 
10) LIMITATION OF LIABILITY.  In recognition of the relative risks and benefits of the Project to the Client and 

Kimley-Horn, the risks are allocated such that, to the fullest extent allowed by law, and notwithstanding any 
other provisions of this Agreement or the existence of applicable insurance coverage, that the total liability, 
in the aggregate, of Kimley-Horn and Kimley-Horn's officers, directors, employees, agents, and 
subconsultants to the Client or to anyone claiming by, through or under the Client, for any and all claims, 
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losses, costs, attorneys’ fees, or damages whatsoever arising out of or in any way related to the services 
under this Agreement from any causes, including but not limited to, the negligence, professional errors or 
omissions, strict liability or breach of contract or any warranty, express or implied, of Kimley-Horn or Kimley-
Horn's officers, directors, employees, agents, and subconsultants, shall not exceed twice the total 
compensation received by Kimley-Horn under this Agreement or $50,000, whichever is greater.  Higher limits 
of liability may be negotiated for additional fee.  This Section is intended solely to limit the remedies available 
to the Client or those claiming by or through the Client, and nothing in this Section shall require the Client to 
indemnify Kimley-Horn. 

 
11) Mutual Waiver of Consequential Damages.  In no event shall either party be liable to the other for any 

consequential, incidental, punitive, or indirect damages including but not limited to loss of income or loss of 
profits. 

 

12) Construction Costs.  Under no circumstances shall Kimley-Horn be liable for extra costs or other 
consequences due to changed or unknown conditions or related to the failure of contractors to perform work 
in accordance with the plans and specifications.  Kimley-Horn shall have no liability whatsoever for any costs 
arising out of the Client’s decision to obtain bids or proceed with construction before Kimley-Horn has issued 
final, fully approved plans and specifications.  The Client acknowledges that all preliminary plans are subject 
to substantial revision until plans are fully approved and all permits obtained.      

 

13) Certifications.  All requests for Kimley-Horn to execute certificates, lender consents, or other third-party 
reliance letters must be submitted to Kimley-Horn at least 14 days prior to the requested date of execution.  
Kimley-Horn shall not be required to execute certificates, consents, or third-party reliance letters that are 
inaccurate, that relate to facts of which Kimley-Horn does not have actual knowledge, or that would cause 
Kimley-Horn to violate applicable rules of professional responsibility. 
 

14) Dispute Resolution.  All claims arising out of this Agreement or its breach shall be submitted first to 
mediation in accordance with the American Arbitration Association as a condition precedent to litigation.  Any 
mediation or civil action by Client must be commenced within one year of the accrual of the cause of action 
asserted but in no event later than allowed by applicable statutes. 

 

15) Hazardous Substances and Conditions.   Kimley-Horn shall not be a custodian, transporter, handler, 
arranger, contractor, or remediator with respect to hazardous substances and conditions.  Kimley-Horn's 
services will be limited to analysis, recommendations, and reporting, including, when agreed to, plans and 
specifications for isolation, removal, or remediation.  Kimley-Horn will notify the Client of unanticipated 
hazardous substances or conditions of which Kimley-Horn actually becomes aware.  Kimley-Horn may stop 
affected portions of its services until the hazardous substance or condition is eliminated.   

 

16) Construction Phase Services.   
a. If Kimley-Horn prepares construction documents and Kimley-Horn is not retained to make periodic site visits, 

the Client assumes all responsibility for interpretation of the documents and for construction observation, 
and the Client waives any claims against Kimley-Horn in any way connected thereto.   

b. Kimley-Horn shall have no responsibility for any contractor's means, methods, techniques, equipment choice 
and usage, equipment maintenance and inspection, sequence, schedule, safety programs, or safety 
practices, nor shall Kimley-Horn have any authority or responsibility to stop or direct the work of any 
contractor. Kimley-Horn's visits will be for the purpose of observing construction and reporting to the Client 
whether the contractors’ work generally conforms to the construction documents prepared by Kimley-Horn.  
Kimley-Horn neither guarantees the performance of contractors, nor assumes responsibility for any 
contractor’s failure to perform its work in accordance with the contract documents. 

c. Kimley-Horn is not responsible for any duties assigned to it in the construction contract that are not expressly 
provided for in this Agreement.  The Client agrees that each contract with any contractor shall state that the 
contractor shall be solely responsible for job site safety and its means and methods; that the contractor shall 
indemnify the Client and Kimley-Horn for all claims and liability arising out of job site accidents; and that the 
Client and Kimley-Horn shall be made additional insureds under the contractor’s general liability insurance 
policy. 
 

17) No Third-Party Beneficiaries; Assignment and Subcontracting.  This Agreement gives no rights or 
benefits to anyone other than the Client and Kimley-Horn, and all duties and responsibilities undertaken 
pursuant to this Agreement will be for the sole benefit of the Client and Kimley-Horn.  The Client shall not 
assign or transfer any rights under or interest in this Agreement, or any claim arising out of the performance 
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of services by Kimley-Horn, without the written consent of Kimley-Horn.  Kimley-Horn reserves the right to 
augment its staff with subconsultants as it deems appropriate due to project logistics, schedules, or market 
conditions.  If Kimley-Horn exercises this right, Kimley-Horn will maintain the agreed-upon billing rates for 
services identified in the contract, regardless of whether the services are provided by in-house employees, 
contract employees, or independent subconsultants. 
 

18) Confidentiality.  The Client consents to the use and dissemination by Kimley-Horn of photographs of the 
project and to the use by Kimley-Horn of facts, data and information obtained by Kimley-Horn in the 
performance of its services.  If, however, any facts, data or information are specifically identified in writing by 
the Client as confidential, Kimley-Horn shall use reasonable care to maintain the confidentiality of that 
material. 

 

19) Miscellaneous Provisions.  This Agreement is to be governed by the law of the State where the Project is 
located. This Agreement contains the entire and fully integrated agreement between the parties and 
supersedes all prior and contemporaneous negotiations, representations, agreements, or understandings, 
whether written or oral.  Except as provided in Section 1, this Agreement can be supplemented or amended 
only by a written document executed by both parties.  Any conflicting or additional terms on any purchase 
order issued by the Client shall be void and are hereby expressly rejected by Kimley-Horn.  If Client requires 
Kimley-Horn to register with or use an online vendor portal for payment or any other purpose, any terms 
included in the registration or use of the online vendor portal that are inconsistent or in addition to these 
terms shall be void and shall have no effect on Kimley-Horn or this Agreement.  Any provision in this 
Agreement that is unenforceable shall be ineffective to the extent of such unenforceability without invalidating 
the remaining provisions. The non-enforcement of any provision by either party shall not constitute a waiver 
of that provision nor shall it affect the enforceability of that provision or of the remainder of this Agreement. 
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - accepting Lot 8 in the Lakeland Town Square development 

(formerly known as Lakeland Commons) and authorizing the City Manager 
and the City Attorney to execute necessary documents. 

    
Staff Contact: Emily Harrell, City Engineer 
     
  
STAFF RECOMMENDATION 
City staff recommends the Board of Commissioners accept Resolution R-167-2024. 
  
BUDGET IMPACT 
There is no budgetary impact from this resolution. 
  
DISCUSSION 
The Lakeland Town Square Planned Development includes two civic lots, Lot 8 and Lot 9. 
 This resolution allows the Board of Commissioners to accept the dedication of Lot 8.  Lot 9 will 
be considered for acceptance at a future meeting, as there are proposed site improvements by 
the developer. 
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RESOLUTION R-167-2024

ACCEPTING LOT 8 IN THE LAKELAND TOWN SQUARE DEVELOPMENT 
(FORMERLY KNOWN AS LAKELAND COMMONS) AND AUTHORIZING THE CITY 
MANAGER AND THE CITY ATTORNEY TO EXECUTE NECESSARY DOCUMENTS 

WHEREAS, the Developer of the Lakeland Town Square project agreed to dedicate to 
the City of Lakeland, Tennessee (the “City”) two parcels which were 
identified on the October 12, 2018 master plan for the Tax Increment 
Financing (“TIF”) as Dedication Parcel A and Dedication Parcel B; and, 

WHEREAS, Dedication Parcel A is also shown as Lot 8 on the General Development 
Plan for the project; and,

WHEREAS, the Board of Commissioners of the City of Lakeland, Tennessee (the 
“Board”) recognizes the utility and benefits of accepting Lot 8 (formerly 
known as Dedication Parcel A); and, 

WHEREAS, the Board hereby authorizes the City Manager and City Attorney to execute 
all necessary documents to accept the dedication of Lot 8 at no cost to the 
City:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the Board hereby authorizes the City Manager and City Attorney for the 
City of Lakeland, Tennessee, to execute all necessary documents to accept the 
dedication of Lot 8 at no cost to the City. 

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee this 7th day of November 2024, the public welfare requiring it. 

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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RESOLUTION R-160-2024

AUTHORIZING REAPPOINTMENT TO THE BOARD OF APPEALS / STORM WATER 
BOARD OF APPEALS OF THE CITY OF LAKELAND, TENNESSEE

WHEREAS, the City of Lakeland Board of Appeals and Storm Water Board of Appeals 
(“BOA/SWBOA”) plays a vital role serving as a board of appeals on 
application of an aggrieved party for variances from the requirements of 
ordinances of the City of Lakeland; and,

WHEREAS, the BOA/SWBOA has one position with terms expiring on December 31, 
2024; and,

WHEREAS, the Lakeland Board of Commissioners has the authority to appoint a new 
member to the BOA/SWBOA:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that Byron Ledbetter be reappointed to the Board of Appeals / Stormwater 
Board of Appeals for a one-year term expiring December 31, 2025 (to maintain 
compliance with bylaws).

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee this 7th day of November 2024, the public welfare requiring it.

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - authorizing reappointment to the Municipal Parks and 

Recreation / Natural Resources Advisory Board of the City of Lakeland, 
Tennessee. Sponsored by Vice Mayor Dial 

    
Staff Contact: Andrew Fisher, Parks and Recreation Director 
     
  
STAFF RECOMMENDATION 
City staff recommends the Board of Commissioners approve resolution R-163-2024. 
  
BUDGET IMPACT 
There is no budgetary impact related to this item. 
  
DISCUSSION 
There are four (4) volunteer members of the PRB, in addition to the BOC liaison (Vice Mayor 
Dial). The PRB bylaws state that terms for membership are three years and the terms shall be 
staggered, with two or three members appointed each year. Currently, there are four volunteer 
members with terms expiring this year, four with terms expiring in 2025, and none in 2026. The 
solution presented is to reappoint three members' terms for the standard three years and 
extend the fourth member's term for one year. In 2025, there will now be five expiring 
members. Three positions will be appointed for three years and two positions for one year. In 
2026, the two expiring positions will be appointed for three-year terms, at which point, there will 
be properly staggered terms in accordance with the PRB bylaws. 
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RESOLUTION R-163-2024

AUTHORIZING REAPPOINTMENTS TO THE MUNICIPAL PARKS AND 
RECREATION / NATURAL RESOURCES ADVISORY BOARD OF THE CITY OF 

LAKELAND, TENNESSEE

WHEREAS, the City of Lakeland Municipal Parks and Recreation / Natural Resources 
Advisory Board (“PRB”) plays a vital role as the advisory body for the Parks 
and Recreation Department of the City of Lakeland; and,

WHEREAS, the PRB has four positions with terms expiring on December 31, 2024; and,

WHEREAS, the Lakeland Board of Commissioners has the authority to appoint 
members to the PRB:

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that Mark Donley, Jessica Cannon, and Jenny Kiesel be reappointed to the 
Municipal Parks and Recreation / Natural Resources Advisory Board for a three-year term 
expiring December 31, 2027.

BE IT FURTHER RESOLVED that Stacy Monasky be reappointed to the Municipal Parks and 
Recreation / Natural Resources Advisory Board for a one-year term expiring December 
31, 2025.

APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee, this 7TH day of November 2024, the public welfare requiring it.

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder

Page 208 of 215



 
 

 
 

Board of Commissioners 
 

  

 

Meeting Cycle: Thursday, November 7, 2024 
    
Subject: Resolution - authorizing the City Manager and the City Attorney to execute a 

memorandum of understanding with the Lakeland School System for use of a 
video board located at Lakeland Preparatory School. Sponsored by Mayor 
Roman 

    
Staff Contact: Michael Walker, City Manager 
     
  
STAFF RECOMMENDATION 
City Staff recommends the Board of Commissioners approve resolution R-168-2024. 
  
BUDGET IMPACT 
There is no direct budgetary impact related to this resolution. Ancillary to this agreement, any 
payments made to LSS due to the use of LSS staff for operation of the score board at LPS 
would be covered by existing appropriations in the General Fund's annual budget. 
  
DISCUSSION 
The attached MOU has been reviewed and developed collaboratively with the City Manager 
and the Superintendent of LSS, and reviewed by the City Attorney and the LSS Attorney.  
 
This agreement provides for the use of the funding of the video board, outlines the ability of the 
City to show informational or promotional videos during all times when the video board is in 
use, and allows for the City to utilize the score board component under supervision and 
training and/or through contracting with LSS staff. The agreement lasts as long as the video 
board is in use and operational.  
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RESOLUTION R-168-2024

AUTHORIZING THE CITY MANAGER AND THE CITY ATTORNEY TO EXECUTE A 
MEMORANDUM OF UNDERSTANDING WITH THE LAKELAND SCHOOL SYSTEM 

FOR USE OF A VIDEO BOARD LOCATED AT LAKELAND PREPARATORY SCHOOL

WHEREAS, the Board of Commissioners of the City of Lakeland, Tennessee (the 
“Board”) recognizes the utility and benefits of installing a Video Board in the 
Lakeland Preparatory Stadium; and,

 
WHEREAS, the City of Lakeland, Tennessee (the “City”) will fund the costs of the Video 

Board in exchange for displaying City content at various events; and,
 
WHEREAS, the City agrees to pay two hundred and fifty thousand dollars ($250,000.00) 

towards the Video Board and will not be obligated to pay any maintenance 
costs required for the continued operation of the Video Board; and,

 
WHEREAS, in addition to using the Video Board, the City will also be permitted to access 

the Press Box to operate the Scoreboard and Sound System for the City’s 
Parks and Recreation games; and,

 
WHEREAS, the Board desires to enter into a Memorandum of Understanding, attached 

hereto as Exhibit A, with the Lakeland School System for the installation 
and use of a Video Board located at the Lakeland Preparatory School:

 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City of Lakeland, 
Tennessee, that the Board hereby authorizes the City Manager and City Attorney for the 
City of Lakeland, Tennessee, to execute the attached Memorandum of Understanding 
with the Lakeland School System.
 
APPROVED AND ADOPTED by the Board of Commissioners of the City of Lakeland, 
Tennessee, this 7th day of November 2024, the public welfare requiring it. 

ATTEST:

Josh Roman Cheyenne Carter
Mayor City Recorder
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MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF LAKELAND, 
TENNESSEE AND THE LAKELAND SCHOOL SYSTEM FOR USE OF VIDEO 

BOARD LOCATED AT LAKELAND PREPARATORY SCHOOL

This Memorandum of Understanding (“MOU”), dated this ____ day of November, 2024, 

is by and between the City of Lakeland, Tennessee (the “City”) and the Lakeland School System 

(the “School System”) (collectively the “Parties”).

WHEREAS, the City and the School System recognize the utility and benefits of 

installing a Video Board in the Lakeland Preparatory Stadium; and,

WHEREAS, the City and the School System desire to enter into this MOU relative to the 

installation, payment, use, and operation of a Video Board in the Lakeland Preparatory Stadium; 

and,

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the 

sufficiency of which is hereby confirmed, the Parties covenant and agree as follows:

1. Location and Description of Video Board.  The Video Board shall be no smaller 

than twelve feet by twenty-five feet (12’ x 25’) and shall be installed in the Lakeland Preparatory 

Stadium (the “Stadium”) located on the campus of Lakeland Preparatory School. The precise 

location of the Video Board within the Stadium shall be determined by the School System in its 

sole discretion. The make, model and type of the Video Board, as well as the design of the top 

panel or truss of the Video Board, will be mutually agreed upon by the City and School System.

2. Payment. The City shall pay the School System the full costs of purchase, 

installation, engineering, design, support software, and training for the installation of the Video 

Board, the costs of a decorative top panel or truss featuring the City’s logo, and updates to the 

Stadium’s Sound System. The Parties agree that the total cost of the Video Board shall not 

exceed Two Hundred and Fifty Thousand Dollars ($250,000.00), including the purchase, 
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2

installation, engineering, design, support software, training, a decorative top panel or truss 

featuring the City’s logo, Sound System updates, and other associated costs. Any cost more than 

Two Hundred and Fifty Thousand Dollars ($250,000.00) shall be paid by the School System.

3. Time and Manner of Payment. The City shall pay the total costs, subject to 

the monetary limitation above, to the School System upon receipt of a Purchase Order or 

Purchase Orders from the School System for the costs associated with the Video Board. The 

Parties agree and acknowledge that there may be multiple purchase orders for various aspects of 

the Video Board project. 

4. Ownership of Video Board. Upon completion of installation of the Video 

Board, all title and right of ownership of the Video Board shall belong to the School System. 

5. Use of Video Board. The Video Board will only be used during School 

System events and will only be operated by trained School System staff or students.

6. Videos Shown for Benefit of City. In recognition of this donation, the School 

System agrees to play at least one (1) video, the length of which shall not exceed three (3) 

minutes, at every School System event during which the Video Board is utilized. The City agrees 

to only play videos communicating City information or promoting City-sponsored activities, 

events, and programs (“City Content”). No political advertisements will be permitted. The City 

will not have the right to sell any advertisements to be shown on the Video Board. To allow for 

production and scheduling, all video content must be provided to the School System 

superintendent or designee at least one (1) week in advance of any event at which the video is to 

be shown for School System approval, which approval shall not be unreasonably withheld

7. Access to Lakeland Preparatory Stadium Press Box and Use of Scoreboard 

and Sound System. The City may request to utilize the Lakeland Preparatory Stadium Press 
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Box to operate the digital Scoreboard (not including the Video Board) and Sound System for the 

City’s Parks and Recreation games by request made at least two (2) weeks in advance. Only 

trained School System staff or trained City employees who have been approved by the School 

System superintendent or designee may enter the Press Box or operate the Scoreboard or Sound 

System. Non-School coaches, parents, or other volunteers will not be allowed access to the Press 

Box for any reason. Any violation of this section by the City will result in City’s access to use 

the Scoreboard and/or Sound System to be terminated by the School System. The City will 

reimburse the School System for compensation of School System employees who run the 

Scoreboard and Sound System at the same per game rates at which the School System 

compensates its employees for operation of other score boards and/or sound systems on campus 

up to a maximum of two (2) employees per game. The City will also compensate any School 

System employee an additional $30.00 for operation of the Scoreboard and/or Sound System on 

a weekend day. The City agrees that alcoholic beverages, narcotic drugs, tobacco products, 

vaping products, e-cigarettes, and other intoxicants of any kind are not permitted in the Press 

Box or otherwise on School System property.

8. Responsibility for Damage Occurring During City Events. The City shall 

be liable for any damage to the Press Box, Scoreboard and/or Sound System caused by or during 

City Events. The City agrees to return the Press Box, Scoreboard and/or Sound System to their 

normal condition and appearance after use by the City. The School System shall notify the City 

in writing of any damage to the Press Box, Scoreboard and/or Sound System caused by or during 

City Events.  Should the City fail to pay for the damage within thirty (30) days of receipt of any 

such notice, the School System shall, at its sole discretion, have the right to terminate this MOU 

until such damage is fully paid for by the City.
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9. Release of Liability.  The City agrees to release the School System, including 

without limitation, its Board, employees, and agents from any damage, loss, or injury arising as a 

result of the City’s use of the Press Box, Scoreboard and/or Sound System.

10. Term of MOU. The term of this MOU shall commence on the date of 

execution of this MOU and shall continue as long as the Video Board remains operable and in 

use by the School System.  If the Video Board no longer functions for any reason, other than the 

School System failing to maintain the Video Board, if the vendor discontinues support for the 

Video Board, or if the School System or another organization replaces the Video Board for any 

reason, this MOU shall terminate. 

11. Weather. The School System may decide, at its sole discretion, when 

weather conditions or any other safety or maintenance concerns prevent the Video Board, 

Scoreboard, Sound System and/or Press Box from being used. 

12. Maintenance Costs of Video Board. The School System will be solely 

responsible for paying any maintenance costs required for the continued operation of the Video 

Board.

13. General Provisions.

A. This MOU is complete and contains the entire understanding between the Parties 

relating to the subject matter contained herein.  

B. The Parties may only amend or terminate this MOU in writing signed by both 

Parties.

C. The Parties agree to operate in good faith to implement the objectives of this 

MOU.
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D. This MOU shall be governed by and construed in accordance with the laws of the 

State of Tennessee.

IN WITNESS WHEREOF, the City of Lakeland, Tennessee and the Lakeland School 

System have executed this Memorandum of Understanding as of the first day above written.

CITY OF LAKELAND, TENNESSEE

____________________________________ ___________________________________
Micheal Walker, City Manager Josh Roman, Mayor
City of Lakeland, Tennessee Board of Commissioners for the City of 

Lakeland, Tennessee

LAKELAND SCHOOL SYSTEM

____________________________________ ___________________________________
Dr. W. Edward Horrell, III, Superintendent Laura Harrison, Chairman
Lakeland School System Board of Education for

the Lakeland School System
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