
 

 

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 

 

 

 

 

JOHN COOPER 

MAYOR 

NASHVILLE DEPARTMENT OF TRANSPORTATION 

AND MULTIMODAL INFRASTRUCTURE 

 

 
 

 
November 30, 2022 

 

 

Ms. Kelly Flannery 

Director of Finance 

Metro Nashville and Davidson County 

 

RE: Prop. No. 2022M-049AG-001, Resolution approving an Intergovernmental Agreement with 

TDOT and the Metro Government accepting construction in connection with intersection 

improvements on the I-40 Interchange at McCrory Lane.   

 

Ms. Flannery, 

 

This resolution will approve TDOT Agreement 220228 in connection with the construction of 

intersection improvements on the I-40 Interchange at McCrory Lane.  Metro agrees to cover 50% 

of the Local Interstate Connector (LIC) funds assigned to this project currently up to $4,032,500. 

TDOT will be responsible for the remaining funding and all Design, ROW and Construction/CEI 

tasks associated with this project.    

 

 

Sincerely, 

 

 

 

Darrell K. Moore 

Technical Specialist/Project Administrator 

Metro Nashville Public Works 

615-862-8730 

Darrell.Moore@nashville.gov 
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STATE OF TENNESSEE 
DEPARTMENT OF TRANSPORTATION 

PROGRAM DEVELOPMENT & ADMINISTRATION DIVISION 
LOCAL PROGRAMS DEVELOPMENT OFFICE 

SUITE 600, JAMES K. POLK BUILDING 
505 DEADERICK STREET 

NASHVILLE, TENNESSEE  37243-1402 
(615) 741-5314

BUTCH ELEY BILL LEE
DEPUTY GOVERNOR &  GOVERNOR 
COMMISSIONER OF TRANSPORTATION 

2022

The Honorable John Cooper 
Mayor, Metropolitan Government of Nashville and Davidson County 
1 Public Square 
Nashville, TN  37201 

Re: Intersection Improvements on I-40 Interchange at McCrory Lane 
Nashville, Davidson County 
PIN: 132675.00 
Federal Project Number: NH-I-40-3(182) 
State Project Number: 19I040-F3-013 / 19CCIT-S3-003 
Contract Number: 220228 

Dear Mayor Cooper: 

I am attaching a contract providing for the development of the referenced project.  Please review the contract 
and advi              
preliminary engineering phase is $282,500.00.   

If you find the contract fully satisfactory, please execute it in accordance with all rules, regulations, and laws. 
Adobe Sign will then forward the document for the signature of the attorney for your agency. Upon execution by 
your Agency, please return your preliminary engineering deposit of $282,500.00 to TDOT. Once the contract is 
fully executed Adobe Sign will send you a link to download the contract for your files. 

The deposit may be made either by check delivered to Matt Burcham in the Local Programs Development Office 
at the address listed above or via deposit into the Local Government Investment Pool (LGIP) account. To deposit 
funds into your LGIP account, please follow the attached instructions. 

If you have any questions or need any additional information, please contact Ms. Maria Hunter at 615-532-3632 
or maria.hunter@tn.gov. 

Sincerely, 


Transportation Manager 

Attachment 



Exhibit A
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Agreement Number: 220228 

Project Identification Number: 132675.00 

Federal Project Number: NH-I-40-3(182) 

State Project Number: 19I040-F3-013; 19CCIT0S3-003 

State of Tennessee Department of Transportation 

 
LOCAL AGENCY PROJECT AGREEMENT 

 
 
THIS AGREEMENT, made and entered into this ___________ day of __________, 20___ by and 
between the STATE OF TENNESSEE DEPARTMENT OF TRANSPORTATION, an agency of 
the State of Tennessee (hereinafter called the "Department") and the METROPOLITAN 
GOVERNMENT OF NASHVILLE and DAVIDSON COUNTY (hereinafter called the "Agency") 
for the purpose of providing an understanding between the parties of their respective obligations 
related to the management of the project described as: 
 

"I-40 Interchange at McCrory Lane" 

A. PURPOSE OF AGREEMENT 

A.1 Purpose: 

 
a)      The purpose of this Agreement is to provide for the Department's participation in the 

project as further described in Exhibit A attached hereto and by this reference made 
a part hereof (hereinafter called the "Project") and state the terms and conditions as 
to the manner in which the Project will be undertaken and completed. 

A.2 Modifications and Additions: 

 
a)      Exhibit(s) are attached hereto and by this reference made a part hereof. 

B. ACCOMPLISHMENT OF PROJECT 

B.1 General Requirements: 

a)       
 

Responsible Party 
Funding Provided by 
Agency or Project. 

Environmental Clearance by: Department Project 

Preliminary Engineering by: Department Project 
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Right-of-Way by: Department Project 

Utility Coordination by: Department Project 

Construction by: Department Project 

b) After receiving authorization for a phase, the Agency shall commence and complete
the phases as assigned above of the Project as described in Exhibit A with all 
practical dispatch, in a sound, economical, and efficient manner, and in accordance 
with the provisions herein, and all applicable laws. The Project will be performed in 
accordance with all latest applicable Department procedures, guidelines, manuals, 
standards, and directives as described in the Department's Local Government 
Guidelines, available in electronic format, which by this reference is made a part 
hereof as if fully set forth herein. 

c) A full time employee of the Agency shall supervise the herein described phases of the
Project.  Said full time employee of the Agency shall be qualified to and shall ensure 
that the Project will be performed in accordance with the terms of this Agreement 
and all latest applicable Department procedures, guidelines, manuals, standards, and 

Agreement. 

B.2 Completion Date:

a) This Agreement shall be effective from the period beginning on the fully executed date,
and ending N/A. The Agency shall provide the Department with the documents, 
certifications and clearances necessary to obtain the Department's Notice to Proceed 
to the Construction Phase by N/A.  If the Agency does not provide the Department 
with the documents, certifications and clearances necessary to obtain the 
Department's Notice to Proceed to the Construction Phase by the aforesaid date, then 
the Department may terminate this Agreement. If the Agency does not complete the 
herein described phases of the Project within the time period, this Agreement will 
expire on the last day of scheduled completion as provided in this paragraph unless 
an extension of the time period is requested by the Agency and granted in writing 
by the Department prior to the expiration of the Agreement.  An extension of the 
term of this Agreement will be effected through an amendment to the 
Agreement.  The Agency hereby acknowledges and affirms that the Department 
shall have no obligation for Agency services or expenditures that were not 
completed within this specified contract period. 

B.3 Environmental Regulations:

a) The Department will review environmental documents and require any appropriate
         
Guidelines. 
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b) In the event the Agency is made responsible for the Environmental Clearances in
Section B.1(a) of this Agreement, the Agency will be solely responsible for 
compliance with all applicable environmental regulations and for any liability 
arising from non-compliance with these regulations and will reimburse the 
Department of any loss incurred in connection therewith to the extent permitted by 
Tennessee Law.  The Agency will be responsible for securing any applicable permits 
  

c) In the event the Agency is made responsible for the Environmental Clearances in
section B.1.(a) of this Agreement, then the Agency must complete environmental 
clearances before it begins final design and understands that a separate Notice to 
Proceed will be submitted for final design.  Any work on final design performed 
ahead of this Notice to Proceed will not be reimbursable. 

B.4 Plans and Specifications

a) In the event that the Agency is made responsible for the Preliminary Engineering in
Section B.1.(a) of this Agreement and federal and/or state funding is providing 
reimbursement, except as otherwise authorized in writing by the Department, the 
Agency shall not execute an agreement for the Preliminary Engineering phase of the 
Project without the written approval of the Department. Failure to obtain such 
written approval shall be sufficient cause for nonpayment by the Department. 

b) In the event that this Agreement involves constructing and equipping of facilities on
the State Highway System and/or is a Project with Federal participation and the 
Agency is made responsible for Preliminary Engineering in section B.1.(a) of this 
Agreement, the Agency shall submit to the Department for approval all appropriate 
plans and specifications covering the Project.  The Department will review all plans 
and specifications and will issue to the Agency written approval with any approved 
portions of the Project and comments or recommendations covering any remainder 
of the Project deemed appropriate. 

1) After resolution of these comments and recommendations to the
Department's satisfaction, the Department will issue to the Agency written
approval and authorization to proceed with the next assigned phase of the
Project. Failure to obtain this written approval and authorization to proceed
shall be sufficient cause for nonpayment by the Department.

c) In the event that this Agreement involves the use of State Highway Right-of-Way, the
Agency shall submit a set of plans to the TDOT Traffic Engineer responsible for the 
land in question.  These plans shall be sufficient to establish the proposed Project 
and its impact on the State Highway Right-of-Way. 

B.5 Right-of-Way
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a)      The Agency shall, without cost to the Department, provide all land owned by the 
Agency or by any of its instrumentalities as may be required for the Project right-
of-way or easement purposes. 

 
b)      The Agency understands that if it is made responsible for the Right-of-Way phase in 

section B.1(a) hereof and federal and/or state funds are providing the 
reimbursement, any activities initiated for the appraisal or the acquisition of land 
prior to authorization from the Department will not be reimbursed and that failure 
to follow applicable Federal and State law in this regard may make the Project 
ineligible for federal and/or state funding. 

 
c)      The Department will review the processes the Agency used for the acquisition of land 

and other right-of-way activities. If those processes are found to be in accordance 
with the Uniform Relocation Assistance and Real Property Acquisition Policies Act 
of 1970, as amended (Public Law 91-646, 84 Stat. 1894), the Department will certify 
that the acquisition phase was completed appropriately. The Agency understands 
that the Project cannot proceed to the Construction phase until this certification of 
the acquisition phase has been provided. It further understands that if the processes 
used for acquisition are such that certification is impossible, federal and/or state 
funds will be withdrawn from the Project. If such withdrawal does occur, the 
Agency hereby agrees to reimburse the Department for all federal and/or state funds 
expended at the time of such withdrawal. 

 
d)      If the Agency is responsible for the Construction phase, it agrees to correct any damage 

or disturbance caused by its work within the State Highway Right-of-Way, 
including but not limited to the replacement of any control access fence removed by 
the Agency or its Contractor or agent during the Construction phase of the Project. 

B.6 Approval of the Construction Phase 

 
a)      In the event that the Agency is made responsible for the Construction phase in section 

B.1.(a) of this Agreement, except as otherwise authorized in writing by the 
Department, the Agency shall not execute an agreement for the Construction phase 
of the Project without the written approval of the Department. Failure to obtain such 
approval shall be sufficient cause for nonpayment by the Department. 

 
b)      In the event that the Department is made responsible for the Construction phase in 

section B.1.(a) of this Agreement, when the construction phase begins, the Agency 
may make such periodic visits to the Project site as necessary to familiarize itself 
generally with the progress and quality of the work and to determine in general if 
the work is proceeding in accordance with the Construction Agreement.  If there is 
any perceived failure, the Agency shall give prompt written notification to the 
 
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c)      If the Project includes State Highway Right-of-Way and the Agency is responsible for 
the Construction phase, the Agency shall follow all requirements imposed by the 
TDOT Traffic Engineer. 

 
d)      In the event that the Project includes State Highway Right-of-Way and the Agency is 

performing any construction work on this project, such work shall be performed to 
the satisfaction of the Department.  If the Agency is being compensated for any 
construction work under this Agreement, any remedial work deemed necessary by 
the Department shall be done at the Agency's sole expense. 

 
e)      The Agency understands that all contractors allowed to bid hereunder must be included 

-qualified contractor list. Under Federal law, however, no 
contractor shall be required by law, regulation, or practice to obtain a license before 
submitting a bid or before a bid may be considered for an award of a contract; 
provided, however, that this is not intended to preclude requirements for the 
licensing of a contractor upon or subsequent to the award of the contract if such 
requirements are consistent with competitive bidding. 

B.7 Detours 

 
a)      If the Agency deems a detour to be necessary to maintain traffic during a road closure, 

then the Agency shall select, sign, and maintain the detour route in strict accordance 
with the Departments Final Construction Plan Notes and the Manual on Uniform 
Traffic Control Devices. 

B.8 Utilities 

 
a)      In the event that the Department is made responsible for the Construction phase in 

Section B.1(a) of this Agreement, the Department shall also be responsible for the 
Utilities phase. 

 
b)      In the event that the Agency is made responsible for the Utilities Phase in section 

B.1.(a) of this Agreement, the following applies: 
 

1) The Agency shall assist and ensure that all utility relocation plans are 
submitted by the utilities and received by the Regional TDOT Utility Office 
per TDOT's coordination instructions for approval prior to the Project 
advertisement for bids. 

 
2) The Agency agrees to provide for and have accomplished all utility 

connections within the right-of-way and easements prior to the paving stage 
of the Construction phase. 

B.9 Railroad 
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a) In the event that a railroad is involved, Project costs may be increased by federally
required improvements. The Agency agrees to provide such services as necessary to 
realize these improvements. The Agency understands it may have to enter into 
additional agreements to accomplish these improvements. 

C. PAYMENT TERMS AND CONDITIONS

C.1 Total Cost:

In the event that the Agency shall receive reimbursement for Project expenditures with 
federal and/or state funds for any portion of the herein described Project, this provision shall 
apply.  

a) The Department agrees to reimburse the Agency for eligible and appropriate Project
expenditures as detailed in the Department's Local Government Guidelines with 
federal and/or state funds made available and anticipated to become available to the 
Agency, provided that the maximum liability of the Department shall be as set forth 
in Exhibit A. 

C.2 Eligible Costs:

In the event that the Agency shall receive federal and/or state funds for any portion of the 
herein described Project, this provision shall apply. 

a) Only Project costs incurred after the issuance of the Notice to Proceed for each phase
as detailed in the Department's Local Government Guidelines are eligible for 
Department reimbursement.  

C.3 Limits on Federal and State Participation:

a) Federal and/or state funds shall not participate in any cost which is not incurred in
conformity with applicable federal and state law, the regulations in 23 C.F.R. and 
49 C.F.R., and policies and procedures prescribed by the Federal Highway 
Administration (FHWA). Federal funds shall not be paid on account of any cost 
incurred prior to authorization by the FHWA to the Department to proceed with the 
Project or part thereof involving such cost. (23 CFR 1.9 (a)). If FHWA and/or the 
Department determines that any amount claimed is not eligible, federal and/or state 
participation may be approved in the amount determined to be adequately supported. 
The Department shall notify the Agency in writing citing the reasons why items and 
amounts are not eligible for federal and/or state participation. Where correctable 
non-compliance with provisions of law or FHWA requirements exists, federal 
and/or state funds may be withheld until compliance is obtained. Where non-
compliance is not correctable, FHWA and/or the Department may deny participation 
in Project costs in part or in total. 
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b) For any amounts determined to be ineligible for federal and/or state reimbursement for
which the Department has made payment, the Agency shall promptly reimburse the 
Department for all such amounts within ninety (90) days of written notice. 

c) The Agency agrees to pay all costs of any part of this project which are not eligible for
federal and/or state funding.  These funds shall be provided upon written request 
therefore by either (a) check, or (b) deposit to the Local Government Investment 
Pool, whenever requested. 

C.4 Payment Methodology:

In the event that the Agency shall receive federal and/or state funds for any portion of the 
herein described Project, this provision shall apply. 

a) The Agency shall submit invoices, in a form outlined in the Local Government
Guidelines with all necessary supporting documentation, prior to any 
reimbursement of allowable costs.  Such invoices shall be submitted no more often 
than monthly but at least quarterly and indicate, at a minimum, the amount charged 
by allowable cost line-item for the period invoiced, the amount charged by line-item 
to date, the total amounts charged for the period invoiced, and the total amount 
charged under this agreement to date.  Each invoice shall be accompanied by proof 
of payment in the form of a canceled check or other means acceptable to the 
Department. 

b) The payment of an invoice by the Department shall not prejudice the Department's right
to object to or question any invoice or matter in relation thereto.  Such payment by 
the Department shall neither be construed as acceptance of any part of the work or 
service provided nor as final approval of any of the costs invoiced therein.  The 

or payment theretofore made which are determined by the Department not to 
constitute allowable costs.  Any payment may be reduced for overpayments or 
increased for under-payments on subsequent invoices. 

c) Should a dispute arise concerning payments due and owing to the Agency under this
Agreement, the Department reserves the right to withhold said disputed amounts 
pending final resolution of the dispute. 



In the event that the Department is managing all phases of the Project herein described, this 
provision C.5 does not apply. 

a) Subject to other provisions hereof, the Department will honor requests for
reimbursement to the Agency in amounts and at times deemed by the Department 
to be proper to ensure the carrying out of the Project and payment of the eligible 
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costs. However, notwithstanding any other provision of this Agreement, the 
Department may elect not to make a payment if:  

 
1) Misrepresentation:  

The Agency shall have made misrepresentation of a material nature in its 
application, or any supplement thereto or amendment thereof, or in or with 
respect to any document or data furnished therewith or pursuant hereto;  

 
2) Litigation: 

There is then pending litigation with respect to the performance by the 
Agency of any of its duties or obligations which may jeopardize or 
adversely affect the Project, this Agreement or payments to the Project; 

 
3) Approval by Department:  

The Agency shall have taken any action pertaining to the Project, which 
under this Agreement requires the approval of the Department or has made 
related expenditure or incurred related obligations without having been 
advised by the Department that same are approved;  

 
4) Conflict of Interests:  

There has been any violation of the conflict of interest provisions contained 
herein in D.16; or  

 
5) Default:  

The Agency has been determined by the Department to be in default under 
any of the provisions of the Agreement. 

C.6 Final Invoices: 

 
In the event that the Agency shall receive federal and/or state funds for any portion of the 
herein described Project, this provision shall apply. 
 

a)      The Agency must submit the final invoice on the Project to the Department within one 
hundred twenty (120) days after the completion of the Project. Invoices submitted 
after the one hundred twenty (120) day time period may not be paid. 

C.7 Offset: 

 
In the event that the Agency shall receive federal and/or state funds for any portion of the 
herein described Project, this provision shall apply. 
 

a)      If, after Project completion, any claim is made by the Department resulting from an 
audit or for work or services performed pursuant to this Agreement, the Department 
may offset such amount from payments due for work or services done under any 
agreement which it has with the Agency owing such amount if, upon demand, 
payment of the amount is not made within sixty (60) days to the Department. 
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Offsetting any amount pursuant to this section shall not be considered a breach of 
agreement by the Department.  

 

C.8 Travel Compensation 

 
a)      If the Project provided for herein includes travel compensation, reimbursement to the 

Agency for travel, meals, or lodging shall be subject to amounts and limitations 

from time to time and subject to the Agreement Budget. 

D. STANDARD TERMS AND CONDITIONS 

D.1 Governing Law: 

 
a)      This Agreement shall be governed by and construed in accordance with the laws of the 

State of Tennessee.  The Agency agrees that it will be subject to the exclusive 
jurisdiction of the courts of the State of Tennessee in actions that may arise under 
this Agreement.  The Agency acknowledges and agrees that any rights or claims 
against the State of Tennessee or its employees hereunder, and any remedies arising 
therefrom, shall be subject to and limited to those rights and remedies, if any, 
available under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407. 

D.2 General Compliance with Federal, State, and Local Law: 

 
a)      The Agency is assumed to be familiar with and observe and comply with those Federal, 

State, and local laws, ordinances, and regulations in any manner affecting the 
conduct of the work and those instructions and prohibitive orders issued by the State 
and Federal Government regarding fortifications, military and naval establishments 
and other areas. The Agency shall observe and comply with those laws, ordinances, 
regulations, instructions, and orders in effect as of the date of this Agreement. 

 
b)      The parties hereby agree that failure of the Agency to comply with this provision shall 

constitute a material breach of this Agreement and subject the Agency to the 
repayment of all damages suffered by the State and/or the Department as a result of 
said breach. 

D.3 State Law: 

 
a)      Nothing in the Agreement shall require the Agency to observe or enforce compliance 

with any provision thereof, perform any other act or do any other thing in 
contravention of any applicable state law, provided, that if any of the provisions of 
the Agreement violate any applicable state law, the Agency will at once notify the 
Department in writing in order that appropriate changes and modifications may be 
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made by the Department and the Agency to the end that the Agency may proceed as 
soon as possible with the Project. 

D.4 Submission of the Proceedings, Agreements, and Other Documents:

a) The Agency shall submit to the Department such data, reports, records, agreements,
and other documents relating to the Project as the Department and the Federal 
Highway Administration may require. 

D.5 Appropriations of Funds:

a) This Agreement is subject to the appropriation and availability of State and/or Federal
funds.  In the event that the funds are not appropriated or are otherwise unavailable, 
the Department reserves the right to terminate the Agreement upon thirty (30) days 
written notice to the Agency.  Said termination shall not be deemed a breach of 
agreement by the Department.  Upon receipt of the written notice, the Agency shall 
cease all work associated with the Agreement.  Should such an event occur, the 
Agency shall be entitled to compensation for all satisfactory and authorized services 
completed as of the termination date.  Upon such termination, the Agency shall have 
no right to recover from the Department any actual, general, special, incidental, 
consequential, or any other damages whatsoever of any description or amount. 

D.6 Rights and Remedies Not Waived:

a) In no event shall the making by the Department of any payment to the Agency
constitute or be construed as a waiver by the Department of any breach of covenant 
or any default which may then exist on the part of the Agency and the making of 
such payment by the Department, while any such breach or default shall exist, shall 
in no way impair or prejudice any right or remedy available to the Department with 
respect to such breach or default. 

b) 
to enter upon its highway right-of-way, including the area occupied by the Project, 
for the purpose of maintaining or reconstructing its highway facilities. 

D.7 Department and Agency Not Obligated to Third Parties:

a) The Department and Agency shall not be obligated hereunder to any party other than
the parties to this Agreement. 

D.8 Independent Contractor:

a) The parties hereto, in the performance of this Agreement, shall not act as agents,
employees, partners, joint ventures, or associates of one another.  It is expressly 
acknowledged by the parties hereto that such parties are independent contracting 
entities and that nothing in this Agreement shall be construed to create a 
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principal/agent relationship or to allow either to exercise control or direction over 
the manner or method by which the other transacts its business affairs or provides 
its usual services.  The employees or agents of one party shall not be deemed or 
construed to be the employees or agents of the other party for any purpose 
whatsoever. 

b) The Agency, being a political subdivision of the State, is governed by the provisions
of the Tennessee Government Tort Liability Act, Tennessee Code Annotated, 
Sections 29-20-101, et seq, and all other applicable laws. 

D.9 Maintenance:

a) Nothing contained herein shall be construed as changing the maintenance responsibility
of either party for any part of the referenced project that lies on its system of 
highways. If the project funded hereunder results in the installation of any traffic 
signal, lighting or other electrically operated device(s), then the Agency shall be 
solely responsible for and pay all costs associated with maintenance and operation 
of all electrically operated devices together with the related equipment, wiring and 
other necessary appurtenances, and the Agency shall furnish electrical current to all 
such devices which may be installed as part of the project.  Additionally, the Agency 
shall be solely responsible for and pay all costs associated with the maintenance and 
operation of solar-powered devices, including, but not limited to, replacement of 
solar panels, batteries, lights and lenses.  

b) In the event that the Department is made responsible for the Construction phase in
section B.1.(a) of this Agreement and to the extent that the Department is 
responsible for accomplishing the construction of the project, the Department will 
notify the Agency when Construction phase of the project has been completed; 
provided however, that failure to notify the Agency shall not relieve the Agency of 
its maintenance responsibilities. 

D.10 Disadvantaged Business Enterprise (DBE) Policy and Obligation:

In the event that the herein-described project is funded with federal funds, the following 
shall apply: 

a) DBE Policy:
It is the policy of the Department that Disadvantaged Business Enterprises, as 
defined in 49 C.F.R., Part 26, as amended, shall have the opportunity to participate 
in the performance of agreements financed in whole or in part with Department 
funds under this Agreement. The DBE requirements of applicable federal and state 
regulations apply to this Agreement; including but not limited to project goals and 
good faith effort requirements. 

b) DBE Obligation:
The Agency and its Contractors agree to ensure that Disadvantaged Business 
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Enterprises, as defined in applicable federal and state regulations, have the 
opportunity to participate in the performance of agreements and this Agreement. In 
this regard, all recipients and Contractors shall take all necessary and reasonable 
steps in accordance with applicable federal and state regulations, to ensure that the 
Disadvantaged Business Enterprises have the opportunity to compete for and 
perform agreements. The Agency shall not discriminate on the basis of race, color, 
national origin or sex in the award and performance of Department-assisted 
agreements. 

D.11 Tennessee Department of Transportation Debarment and Suspension: 

 
a)      In accordance with the Tennessee Department of Transportation regulations governing 

Contractor Debarment and Suspension, Chapter 1680-5-1, the Agency shall not 
permit any suspended, debarred or excluded business organizations or individual 
persons appearing on the Tennessee Department of Transportation Excluded Parties 
List to participate or act as a principal of any participant in any covered transaction 
related to this Project. Covered transactions include submitting a bid or proposal, 
entering into an agreement, or participating at any level as a subContractor. 

 

D.12 Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion 
(applies to federal aid projects): 

 
a)      Instructions for Certification - Primary Covered Transactions:  

 
By signing and submitting this Agreement, the Agency is providing the 
certification set out below.  

 
1) The inability of a person to provide the certification set out below will not 

necessarily result in denial of participation in this covered transaction. The 
Agency shall submit an explanation of why it cannot provide the certification 
set out below. The certification or explanation will be considered in connection 
with the Department's determination whether to enter into this transaction. 
However, failure of the Agency to furnish a certification or an explanation shall 
disqualify such a person from participation in this transaction.  

  
2) The certification in this clause is a material representation of fact upon which 

reliance was placed when the Department determined to enter into this 
transaction. If it is later determined that the Agency knowingly rendered an 
erroneous certification, in addition to other remedies available to the Federal 
Government, the Department may terminate this transaction for cause or 
default.  

  
3) The Agency shall provide immediate written notice to the Department if at any 

time the Agency learns that its certification was erroneous when submitted or 
has become erroneous by reason of changed circumstances.  
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4) The terms "covered transaction," "debarred," "suspended," "ineligible," "lower 

tier covered transaction," "participant," "person," "primary covered 
transaction," "principal," "proposal," and "voluntarily excluded," as used in this 
clause, have the meanings set out in the Definitions and Coverage sections of 
rules implementing Executive Order 12549. You may contact the Department 
for assistance in obtaining a copy of those regulations.  

  
5) The Agency agrees by entering into this Agreement that it shall not knowingly 

enter into any lower tier covered transaction with a person who is debarred, 
suspended, declared ineligible, or voluntarily excluded from participation in 
this covered transaction, unless authorized by the Department.  

 
6) The Agency further agrees by entering into this Agreement that it will include 

the clause titled "Certification Regarding Debarment, Suspension, Ineligibility 
and Voluntary Exclusion-Lower Tier Covered Transaction," provided by the 
Department, without modification, in all lower tier covered transactions and in 
all solicitations for lower tier covered transactions.  

  
7) An Agency may rely upon a certification of a prospective participant in a lower 

tier covered transaction that is not debarred, suspended, ineligible, or 
voluntarily excluded from the covered transaction, unless it knows that the 
certification is erroneous. A participant may decide the method and frequency 
by which it determines the eligibility of its principals. Each participant may, but 
is not required to, check the Non-procurement portion of the "Lists of Parties 
Excluded From Federal Procurement or Non-procurement Programs" (Non-
procurement List) which is compiled by the General Services Administration.  

  
8) Nothing contained in the foregoing shall be construed to require establishment 

of a system of records in order to render in good faith the certification required 
by this clause. The knowledge and information of participant is not required to 
exceed that which is normally possessed by a prudent person in the ordinary 
course of business dealings.  

 
9) Except for transactions authorized under these instructions, if a participant in a 

covered transaction knowingly enters into a lower tier covered transaction with 
a person who is suspended, debarred, ineligible, or voluntarily excluded from 
participation in this transaction, in addition to other remedies available to the 
Federal Government, the Department may terminate this transaction for cause 
or default. 

 
b)      Certification Regarding Debarment, Suspension, Ineligibility and Voluntary 

Exclusion--Primary Covered Transactions:  
  

The prospective participant in a covered transaction certifies to the best of its 
knowledge and belief, that it and its principals:  
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1) Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal,
State or local department or agency;

2) Have not within a 3-year period preceding this proposal been convicted of or
had a civil judgment rendered against them for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, State or local) transaction or agreement under a
public transaction; violation of Federal or State antitrust statutes or commission
of embezzlement, theft, forgery, bribery, falsification or destruction of records,
making false statements, or receiving stolen property;

3) Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federal, State or local) with commission of any of the
offenses enumerated in this certification; and

4) Have not within a 3-year period preceding this application/proposal had one or
more public transactions (Federal, State or local) terminated for cause or
default.

5) Where the prospective participant is unable to certify to any of the statements
in this certification, such prospective participant shall attach an explanation to
this proposal.

D.13 Equal Employment Opportunity:

a) In connection with the performance of any Project, the Agency shall not discriminate
against any employee or applicant for employment because of race, age, religion, 
color, sex, national origin, disability or marital status. The Agency will take 
affirmative action to ensure that applicants are employed and that employees are 
treated during employment without regard to their race, age, religion, color, gender, 
national origin, disability or marital status. Such action shall include, but not be 
limited to, the following: employment upgrading, demotion, or transfer; recruitment 
or recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship.   

b) The Agency shall insert the foregoing provision in all agreements modified only to
show the particular contractual relationship in all its agreements in connection with 
the development of operation of the Project, except agreements for the standard 
commercial supplies or raw materials, and shall require all such Contractors to insert 
a similar provision in all subcontracts, except subcontracts for standard commercial 
supplies or raw materials. When the Project involves installation, construction, 
demolition, removal, site improvement, or similar work, the Agency shall post, in 
conspicuous places available to employees and applicants for employment for 
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Project work, notices to be provided by the Department setting forth the provisions 
of the nondiscrimination clause. 

D.14 Title VI  Civil Rights Act of 1964: 

 
a)      The Agency shall comply with all the requirements imposed by Title VI of the Civil 

Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, and related statutes and 
regulations. The Agency shall include provisions in all agreements with third parties 
that ensure compliance with Title VI of the Civil Rights Act of 1964, 49 C.F.R., Part 
21, and related statutes and regulations. 

D.15 Americans with Disabilities Act of 1990 (ADA): 

 
a)      The Agency will comply with all the requirements as imposed by the ADA and the 

regulations of the federal government issued thereunder. 

D.16 Conflicts of Interest: 

 
a)      The Agency warrants that no amount shall be paid directly or indirectly to an employee 

or official of the State of Tennessee as wages, compensation, or gifts in exchange 
for acting as an officer, agent, employee, subContractor, or consultant to the Agency 
in connection with any work contemplated or performed relative to this Agreement.
  

  
b)      The Agency shall insert in all agreements entered into in connection with the Project 

or any property included or planned to be included in any Project, and shall require 
its Contractors to insert in each of it's subcontracts, the following provision:  

  
1) "No amount shall be paid directly or indirectly to an employee or official of the 

State of Tennessee as wages, compensation, or gifts in exchange for acting as 
an officer, agent, employee, subContractor, or consultant to the Agency in 
connection with any work contemplated or performed relative to this 
Agreement." 

D.17 Interest of Members of or Delegates to, Congress (applies to federal aid projects): 

 
a)      No member of or delegate to the Congress of the United States shall be admitted to any 

share or part of the Agreement or any benefit arising therefrom. 

D.18 Restrictions on Lobbying (applies to federal aid projects): 

 
The Agency 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 
Agency, to any person for influencing or attempting to influence an officer or 
employee of any agency, a Member of Congress in connection with the awarding of 
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any federal agreement, the making of any federal grant, the making of any federal 
loan, and entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any federal agreement, 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 grant, loan, or cooperative 
agreement, the Agency shall complete and submit Standard Form-
 

 
c)      The Agency shall require that the language of this certification be included in the award 

documents for all sub-awards at all tiers (including sub-grants, subcontracts, and 
agreements under grants, loans, and cooperative agreements) and that all sub-
recipients of federally appropriated funds shall certify and disclose accordingly. 

D.19 Records: 

 
a)      The Agency shall maintain documentation for all charges against the Department under 

this Agreement. All costs charged to the Project, including any approved services 
contributed by the Agency or others, shall be supported by properly executed 
payrolls, time records, invoices, agreements or vouchers evidencing in proper detail 
and in a form acceptable to the Department the nature and propriety of the charges. 
The books, records, and documents of the Agency, insofar as they relate to work 
performed or money received under this Agreement, shall be maintained and made 
available upon request to the Department at all times during the period of this 
Agreement and for at least three (3) years after final payment is made.  

  
b)      Copies of these documents and records shall be furnished to the Department, the 

Comptroller of the Treasury, or their duly appointed representatives, upon request. 
Records of costs incurred includes the Agency's general accounting records and the 
Project records, together with supporting documents and records, of the Agency and 
all subContractors performing work on the Project and all other records of the 
Agency and subContractors considered necessary by the Department for a proper 
audit of costs. If any litigation, claim, or audit is started before the expiration of the 
three (3) year period, the records shall be retained until all litigation, claims, or audit 
findings involving the records have been resolved.  

  
c)      The aforesaid requirements to make records available to the Department shall be a 

continuing obligation of the Agency and shall survive a termination of the 
Agreement. 

D.20 Inspection: 
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a) The Agency shall permit, and shall require its Contractor, subContractor or materials
vendor to permit, the Department's authorized representatives and authorized agents 
of the Federal Highway Administration to inspect all work, workmanship, materials, 
payrolls, records and to audit the books, records and accounts pertaining to the 
financing and development of the Project. 

b) The Department reserves the right to terminate this Agreement for refusal by the
Agency or any Contractor, subContractor or materials vendor to allow public access 
to all documents, papers, letters or other material made or received in conjunction 
with this Agreement. 

D.21 Annual Report and Audit:

a) In the event that an Agency expends $500,000 or more in federal awards in its fiscal
year, the Agency must have a single or program specific audit conducted in 
accordance with the United States Office of Management and Budget (OMB) 
Circular A-133.  

b) All books of account and financial records shall be subject to annual audit by the
Tennessee Comptroller of the Treasury o    
representative. When an audit is required, the Agency may, with the prior approval 
of the Comptroller, engage a licensed independent public accountant to perform the 
audit. The audit agreement between the Agency and the licensed independent public 
accountant shall be on an agreement form prescribed by the Tennessee Comptroller 
of the Treasury. Any such audit shall be performed in accordance with generally 
accepted government auditing standards, the provisions of OMB Circular A-133, if 
applicable, and the Audit Manual for Governmental Units and Recipients of Grant 
Funds published by the Tennessee Comptroller of the Treasury.  

c) The Agency shall be responsible for reimbursement of the cost of the audit prepared by
the Tennessee Comptroller of the Treasury, and payment of fees for the audit 
prepared by the licensed independent public accountant.  Payment of the audit fees 
of the licensed independent public accountant by the Agency shall be subject to the 
provisions relating to such fees contained in the prescribed agreement form noted 
above. Copies of such audits shall be provided to the designated cognizant state 
agency, the Department, the Tennessee Comptroller of the Treasury, and the 
Department of Finance and Administration and shall be made available to the public. 

D.22 Termination for Convenience:

a) The Department may terminate this agreement without cause for any reason. Said
termination shall not be deemed a breach of agreement by the Department. The 
Department shall give the Agency at least thirty (30) days written notice before the 
effective termination date. The Agency shall be entitled to compensation for 
authorized expenditures and satisfactory services completed as of the termination 
date, but in no event shall the Department be liable to the Agency for compensation 
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for any service which has not been rendered. The final decision as to the amount for 
which the Department is liable shall be determined by the Department. Should the 
Department exercise this provision, the Agency shall not have any right to any actual 
general, special, incidental, consequential, or any other damages whatsoever of any 
description or amount.   

D.23 Termination for Cause:

a) If the Agency fails to properly perform its obligations under this Agreement in a timely
or proper manner, or if the Agency violates any terms of this Agreement, the 
Department shall have the right to immediately terminate the Agreement and 
withhold payments in excess of fair compensation for completed services. 
Notwithstanding the above, the Agency shall not be relieved of liability to the 
Department for damages sustained by virtue of any breach of this Agreement by the 
Agency. 

b) In the event that the Project herein described includes Federal funds, the Agency
understands that if the Federal Highway Administration (FHWA) determines that 
some or all of the cost of this project is ineligible for federal funds participation 
because of failure by the Agency to adhere to federal laws and regulations, the 
Agency shall be obligated to repay to the Department any federal funds received by 
the Agency under this agreement for any costs determined by the FHWA to be 
ineligible.  

c) If the Project herein described lies on the state highway system and the Agency fails to
perform any obligation under this section of this agreement, the Department shall 
have the right to cause the Agency, by giving written notice to the Agency, to close 
the Project to public use and to remove the Project at its own expense and restore 
the premises to the satisfaction of the Department within ninety (90) days thereafter. 

D.24 How Agreement is Affected by Provisions Being Held Invalid:

a) If any provision of this Agreement is held invalid, the remainder of this Agreement
shall not be affected. In such an instance the remainder would then continue to 
conform to the terms and requirements of applicable law. 

D.25 Agreement Format:

a) All words used herein in the singular form shall extend to and include the plural. All
words used in the plural form shall extend to and include the singular. All words 
used in any gender shall extend to and include all genders. 
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D.26 Certification Regarding Third Party Contracts:

a) The Agency certifies by its signature hereunder that it has no understanding or contract
with a third party that will conflict with or negate this Agreement in any manner 
whatsoever. 

b) The Agency further certifies by its signature hereunder that it has disclosed and
provided to the Department a copy of any and all contracts with any third party that 
relate to the Project or any work funded under this Agreement. 

c) The Agency further certifies by its signature hereunder  that it will not enter into any
contract with a third party that relates to this project or to any work funded under 
this Agreement without prior disclosure of such proposed contract to the 
Department.  

d) The Agency hereby agrees that failure to comply with these provisions shall be a
material breach of this Agreement and may subject the Agency to the repayment of 
funds received from or through the Department under this Agreement and to the 
payment of all damages suffered by the Department as a result of said breach. 

D.27 Amendment:

a) This Agreement may be modified only by a written amendment, which has been
executed and approved by the appropriate parties as indicated on the signature page 
of this Agreement. 

D.28 State Liability:

a) The Department shall have no liability except as specifically provided in this
Agreement. 

D.29 Force Majeure:

a) The obligations of the parties to this Agreement are subject to prevention by causes

including, but not limited to, acts of God, riots, wars, strikes, epidemics or any other 
similar cause. 

D.30 Required Approvals:

a) The Department is not bound by this Agreement until it is approved by the appropriate
State officials in accordance with applicable Tennessee State laws and regulations. 

D.31 Estimated Cost:
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a)      The parties recognize that the estimated costs contained herein are provided for 
planning purposes only.  They have not been derived from any data such as actual 
bids, etc  

  
b)      In the event that the Department is made responsible in section B.1.(a) of this 

Agreement for the management of the herein described Project, the parties 
understand that more definite cost estimates will be produced during project 
development.  These more reliable estimates will be provided to the Agency by the 
Department as they become available. 

D.32 Third Party Liability: 

 
a)      The Agency shall assume all liability for third-party claims and damages arising from 

the construction, maintenance, existence and use of the Project to the extent 
provided by Tennessee Law and subject to the provisions, terms and liability limits 
of the Governmental Tort Liability Act, T.C.A. Section 29-20-101, et seq, and all 
applicable laws. 

D.33 Deposits: 

 
a)      Required deposits and any other costs for which the Agency is liable shall be made 

available to the Department, whenever requested. 

D.34 Department Activities: 

 
a)      Where the Agency is managing any phase of the project the Department shall provide 

various activities necessary for project development.  The estimated cost for these 
activities are included in the funds shown herein. 

D.35 Congestion Mitigation and Air Quality Requirement: 

 
a)      If the herein described project is funded with Congestion Mitigation Air Quality 

(CMAQ) funds, this section D.35 shall apply.   
 

1) Whereas the Agency understands and agrees that the funding provided hereunder 
must be obligated with the Federal Highway Administration within three years 
from the date of this agreement. It is further agreed that once all requirements 
have been met for development of the project, the Agency will expend the funds 
in a manner to insure its expenditure on a continuous basis until the funds are 
exhausted. Failure to follow this process may result in a loss of funds.  

D.36 Investment of Public Funds: 

 
a)      The facility on which this project is being developed shall remain open to the public 

and vehicular traffic for a sufficient time to recoup the public investment therein as 
shown below: 
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Amount Open to Public and Vehicular Traffic 
$1.00  -  $200,000 = 5 Years 
>$200,000  -  $500,000 = 10 Years 
>$500,000  -  $1,000,000 = 20 Years 

b) Projects over $1,000,000 carry a minimum 25 years open to public and vehicular traffic
requirement and will be subject to individual review. 

D.37 Federal Funding Accountability and Transparency Act:

a) If the Project is funded with federal funds the following shall apply: The Agency
shall comply with the Federal Funding Accountability and Transparency Act of 
2006 (Pub.L. 109-282), as amended by section 6202 of Public Law 110-252 ("the 
Transparency Act") and the regulations and requirements of the federal government 
issued thereunder, including, but not limited to, 2 CFR Part 170.  The Agency shall 
submit the information needed for the Transparency Act in accordance with the 
forms and processes identified by the Department. 
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IN WITNESS WHEREOF, the parties have caused this instrument to be executed by their 
respective authorized officials on the date first above written. 

RECOMMENDED BY: STATE OF TENNESSEE    
DEPARTMENT OF TRANSPORTATION 

BY: __________________________  BY: _____________________________ 
 Diana Alarcon, Director  Howard H. Eley 
 Nashville Department of Transportation Commissioner 

APPROVED AS TO AND APPROVED AS TO FORM AND 
AVAILABILITY OF FUNDS LEGALITY 

BY: __________________________  BY:  ____________________________ 
Kelly Flannery, Director John H. Reinbold 
Department of Finance General Counsel 

APPROVED AS TO FORM AND BY:  ____________________________ 
LEGALITY 

 Chief Engineer
BY:  __________________________ 

Metropolitan Attorney 

THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 

BY:  __________________________ 
John Cooper 
Metropolitan County Mayor 

ATTEST, this the ______ day of 

 __________________, 20 _______. 

BY: ___________________________ 
Metropolitan Clerk 

APPROVED AS TO RISK AND 
INSURANCE 

BY:  ___________________________ 
Director of Insurance 
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



AGREEMENT #: 220228 
PROJECT IDENTIFICATION #: 132675.00 
FEDERAL PROJECT #: NH-I-40-3(182) 
STATE PROJECT #: 19I040-F3-013; 19CCIT-S3-003 

PROJECT DESCRIPTION: I-40 Interchange at McCrory Lane: Intersection improvements and realignment of McCrory Lane 
at I-40. Project includes potential ramp improvements and construction of 3 lanes north and south of I-40 on McCrory Lane. 

CHANGE IN COST:  Cost hereunder is controlled by the figures shown in the TIP and any amendments, 
adjustments or changes thereto 

TYPE OF WORK: Intersection Improvements 

PHASE FUNDING SOURCE FED % STATE % LOCAL % ESTIMATED COST 
PE-NEPA STA 0 100 0 $910,000.00 

PE-NEPA LIC 0 50 50 $395,500.00 

PE-DESIGN STA 0 100 0 $390,000.00 

PE-DESIGN LIC 0 50 50 $169,500.00 

RIGHT-OF-WAY STA 0 100 0 $2,500,000.00 

RIGHT-OF-WAY LIC 0 50 50 $1,800,000.00 

CONSTRUCTION STA 0 100 0 $12,960,000.00 

CEI STA 0 100 0 $1,440,000.00 

CONSTRUCTION LIC 0 50 50 $5,130,000.00 

CEI LIC 0 50 50 $570,000.00 

INELIGIBLE COST:   One hundred percent (100%) of the actual cost will be paid from Agency funds if the use of 
said state or federal funds is ruled ineligible at any time by the Federal Highway Administration. 

LEGISLATIVE AUTHORITY:  

 

For federal funds included in this contract, the CFDA Number is 20.205, Highway Planning and Construction 
funding provided through an allocation from the US Department of Transportation. 
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