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GRANT SUMMARY SHEET
Grant Congestion Mitigation and Air Quality General Competition 18-20 Amend. 1
Department: PUBLIC WORKS
Grantor: TENNESSEE DEPARTMENT OF TRANSPORTATION
Pass-Through
Grantor
Total Award this $0.00
Cash Match $0.00
Department Miranda Clements
862-7180
Status AMENDMENT

Program Description:

Nashville Complete Trips Transportation Demand Management Program. A program to reduce
congestion and contribute to the exceedance of air quality standards by supporting and
promoting the use of transportation options other than single occupancy vehicles. Amendment 1
will extend the end date from 11/21/21 to 5/31/22. No additional funding will be added.

Plan for continuation of services upon

Grant funds will cover start up and development costs of the program. For service after 2020,
metro must identify additional funding from grants or other sources. There are opportunities to
generate new revenue with elements of the program such as creation of TDM plans as part of
development review.
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Department

PUBLIC WORKS

Application O

Dept. No.

DocuSign Envelope ID: 99DDD567-CBC2-4FE1-8528-470042E97C74

Grants Tracking Form

Part

Award Acceptance O

Miranda Clements

One

Contact

Contract Amendment ©

862-7180

Grant Name:

Congestion Mitigation and Air Quality General Competition 18-20 Amend. 1

Grantor:

‘ TENNESSEE DEPARTMENT OF TRANSPORTATION

Grant Period

From:

11721117

Grant Period To:

05/31/22

Funding Type:

STATE

Pass-Thru:

Award Type:

COMPETITIVE

v |

Other:

(applications only) Anticipated Application Date:

(applications only) Application Deadline:

Status:

AMENDMENT

Metro Category:

Est. Prior.

CFDA #

\ N/A

Project Description:

Multi-Department Grant

0 — If yes, list below.

Outside Consultant Project:

O

Total Award:

$0.00

Metro Cash Match:

$0.00

Metro In-Kind Match:

$0.00

Is Council approval required?

O

Applic. Submitted Electronically?

Nashville Complete Trips Transportation Demand Management Program. A program to reduce congestion and contribute to the exceedance of air quality

standards by supporting and promoting the use of transportation options other than single occupancy vehicles. Amendment 1 will extend the end date from
11/21/21 to 5/31/22. No additional money will be added.

Plan for continuation of service after expiration of grant/Budgetary Impact:
Grant funds will cover start up and development costs of the program. For service after 2020, metro must identify additional funding from grants or other
sources. There are opportunities to generate new revenue with elements of the program such as creation of TDM plans as part of development review.

How is Match Determined?
Fixed Amount of $

% of Grant

Explanation for "Other" means of determining match:

The proposed local match will be available for the time period identified in the project delivery plan and milestones, subject to Metro Council approval. We will
initiate the council review process in July 2016.

For this Metro FY, how much of the required local Metro cash match:
Is already in department budget?

$0.00

Is not budgeted?

(Indicate Match Amount & Source for Remaining Grant Years in Budget Below)

$296,171.00

Business Unit

Proposed Source of Match:

FY17-48 MTA Budget

Number of FTEs the grant will fund: 3.00 Actual number of positions added: 3.00
Departmental Indirect Cost Rate 50.48%|Indirect Cost of Grant to Metro: $0.00
*Indirect Costs allowed? ®@Yes ONo % Allow. 10.00%|Ind. Cost Requested from Grantor: $83,644.00| in budget

*(If "No", please attach documentation from the grantor that indirect costs are not allowable. See Instructions)
Draw down allowable? [

Metro or Community-based Partners:

Nashville MTA, Health Dept, Mayors Office of Infrastructure

Metro Indirect Ind. Cost
Budget | _. Federal Local Match | Match Source | Local Match Total Grant
Year | ficdl Grantor HER EET QUL e Cash (Fund, BU) In-Kind Each Year e Neg. from
Year Metro Grantor
Yr1 | FY18 @ $360,868.00 $90,217.00 $0.00 $451,085.00  $182,166.17 $24,788.00
Yr2 : FY19  $406,268.00 $101,567.00 $0.00 $507,835.00  $205,084.09 $28,188.00
Yr3 : FY20  $417,548.00 $104,387.00 $0.00 $521,935.00  $210,778.23 $30,668.00
Yrd4 : FY__
Yr5 | FY__
Total | $1,184,684.00 | $0.00| $0.00)  $296,171.00| \ $0.00]  $1,480,855.00] $598,028.48  $83,644.00
Date Awarded: 04/29/20 Tot. Awarded:  $0.00 \ Contract#: \ 170129-1
(or) Date Denied: Reason:
(or) Date Withdrawn: Reason:
Contact: trinity.weathersby@nashville.gov
vaughn.wilson@nashville.gov
Rev. 5/13/13 GCP Rec'd GCP Approved
5234 05/13/21 05/13/21
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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, TN 37243-1402
(615) 741-5314

CLAY BRIGHT BILL LEE
COMMISSIONER GOVERNOR

April 13, 2021

The Honorable John Cooper

Mayor, Metropolitan Government of Nashville and Davidson County
1 Public Square

Nashville, TN 37201

Re: Nashville Complete Trips: Transportation Demand Management Program
Metropolitan Government of Nashville and Davidson County
PIN: 125509.00
Federal Project Number: CM-9312(119)
State Project Number: 19LPLM-F3-154
Agreement Number: 170129

Dear Mayor Cooper:

| am attaching an amendment to the original contract. The amendment extends the expiration date of the
contract. Please review the amendment and advise me if it requires further explanation. If you find the
amendment satisfactory, please execute it in accordance with all rules, regulations and laws, obtain the
signature of the attorney for your agency, and return it to me. Once the amendment is fully executed, we will
send a copy to you for your records.

If you have any questions or need any additional information, please contact Simchah Edwards at 615-741-
0805 or Simchah.Edwards@tn.gov.

Sincerely,
L
Z{Mzu L 7 M

Kimery Grant
Transportation Manager 2

Attachment
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Amendment to Add a Specific Paragraph

Amendment Number: 1
Agreement Number: 170129
Project Identification Number: 125509.00
Federal Project Number: CM-9312(119)

State Project Number: 19LPLM-F3-154

THIS AGREEMENT AMENDMENT is 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 among the parties
of their respective obligations related to the management of the project described as:

"Nashville Complete Trips: Transportation Demand Management Program"

1. The language of Agreement # 170129 dated November 21, 2017, Section B.2 a)
Completion Date is amended to change the first sentence of Section B.2 a) from:

The Agency agrees to complete the herein assigned phases of the Project
on or before November 21, 2021.

to
The Agency agrees to complete the herein assigned phases of the Project
on or before May 31, 2022

All provisions of the original contract not expressly amended hereby shall remain in full force

and effect.

Rev. 1/26/21
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Amendment to Add a Specific Paragraph

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

SW M:j{l!nul BY:
Shanna Whitelaw, Interim Director Clay Bright
Department of Public Works Commissioner
APPROVED AS TO AND APPROVED AS TO FORM AND
AVAILABILITY OF FUNDS LEGALITY
DocuSigned by:
BYI ]g““'u [ mm,(mg,digw BY:
edevimsrumbo, Director John H. Reinbold
Department of Finance General Counsel

APPROVED AS TO FORM AND
LEGALITY

DocuSigned by:
BY:| tan [add

sMetsapetitan 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

DocuSigned by:

BY; Fore Joy
srbrester of Insurance

Rev. 1/26/21
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RESOLUTION RS2017-942

A resolution appropriating funds for a grant to the Metropolitan Planning Commission in the amount of
One Million One Hundred Eighty Four Thousand Six Hundred Eighty Four dollars ($1,184,684) from the
Tennessee Department of Transportation for fiscal years 2018-2020.

WHEREAS, the Tennessee Department of Transportation has awarded a grant in an amount not to exceed $1,184,684
to the Metropolitan Government of Nashville and Davidson County acting by and through the Metropolitan Planning
Department, with a required cash match of $293,560 provided by the Nashville Metropolitan Transit Authority, to
support Nashville Complete Trips: Transportation Demand Management program to help reduce mobile source
emissions and improve air quality; and,

WHEREAS, the Metropolitan Planning Commission, pursuant to authority set forth in the Metropolitan Charter Sec.
11.504 and approved accepting the grant on February 9, 2017; and,

WHEREAS, it is to the benefit of the citizens of the Metropolitan Government of Nashville and Davidson County that
grant funds accepted by the Commission, be appropriated to the Planning Department.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY:

Section 1. That $1,184,684 is to be appropriated to the Metropolitan Planning Department based on the grant award
and cash match accordance with Grant Agreement #170129, a copy which is attached hereto and incorporated
herein.

Section 2. That this resolution shall take effect from and after its adoption, the welfare of The Metropolitan
Government of Nashville and Davidson County requiring it.

Sponsored by: Tanaka Vercher, Fabian Bedne, Larry Hagar

Attachments on file in the Metropolitan Clerk's Office

LEGISLATIVE HISTORY

Referred to: Budget & Finance Committee
Planning, Zoning, & Historical Committee
Traffic, Parking and Transportation Committee

IIntroduced: ||November 7, 2017
\Adopted: HNovember 7, 2017
Approved: November 8, 2017
By:

Requests for ADA accommodation should be directed to the Metropolitan Clerk at 615/862-6770.
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CMAQ Grant: Locally, TDOT, or Combination Managed

Agreement Number: 170129
Project Identification Number: 125509.00
Federal Project Number: CM-9312(119)

State Project Number' 19LPLM F3-154

State of Tennessee Department of Transportatlon

A“PURPOSVOFAGREEMENT R
¥ BAEH N IR N R A TR

A1Purgose T At S SR

ca) ! The purpose of this Agreement is to prov1de for the Department's partxmpa‘uon m the

o prolect as further described in Exhibit: Av attached hereto, and, by this reference

. i made a part hereof (heremafter called the "Project") and state: the terms and

‘ conditions as to the manner in ‘which the Prolect will be undertaken and
“completed : :

A.2 Modlflcatlons and Addltlons

a) Exhlblt(s) are attached hereto and by thls 1eference made a part hereof

B. ACCOMPLISHMENT OF PROJECT

B 1 General Requwements

a)
‘ ‘ Funding Provided by
Responsible Party Agency or Project.
Environmental Clearance by: =~ AGENCY AGENCY
Preliminary Engineering by: N/A N/A
Right-of-Way by: N/A , N/A

Revised 09/28/15 Version 12 1
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CMAQ Grant: Locally, TDOT, or Combination Managed

Utility Coordination by: N/A ' N/A
Construction by: AGENCY 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 d1spatch in a sound, ‘economical, and efficient manner, and in accordance

w1th the provrsrons herem and-all applicable. laws The Project will be performed

'all latest apphcable D partm nt procedures guidelines,
e

o,

BZCompletlon Date. SN R VT Y e g T g
T I 1 P B

. a) Th1s Agreement shall be effectrve from the perlod begmmng on thc fu]lv e\{ccuted
Pl ‘date, and ending four (4) years: from; the fully executed date. The Agency shall
i b provide the Department with the: documents, certifications’ and clearances
.. necessary to obtain the Department’s No‘uce to Proceed to the Constructlon Phase
by two (2) years from: thie fully executed date. If the Agency does not’ prov1de
the Department with the documents, cer tlﬁcatlons and clearances necessary to
"obtain ‘the Department's Notice to- Proceed to' the Construction Phase’ by the
aforesald date, then the Department may terminate this Agreement If the’ Agency
. does not. complete the herein described phases of 'the PrOJect w1th1n the time
* period, th1s Agreement'wﬂl expue on: the last day of scheduled complet1on as
p10v1ded 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 explratlon of the
’ Agreement ~“An extension of the'term ‘of this Agreement will be. effected through
an amendment to the Agreement. The Agency heréby 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
changes for approval as described in the Department’s Local Government
Guidelines.

Revised 09/28/15 Version 12 2
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CMAQ Grant: Locally, TDOT, or Combination Managed

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
comphance 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 as descnbed in the Department S Local Government Guidelines.

i

c) In the event. the. Agency is made respons1ble for the Envuonmental Clearances in
section;B 1. (a) of thls Agreement then the Agency must complete environmental -

1tten approval shall be sufﬁctent cause for nonpayment by the Department ’

.
o b

" b) In the event that thls Agreement 1nvolves eonstructlng and equ1pp1ng of facﬂmes on
R the State Highway System and/or is a P1o_|ect with Federal partlclpanon and the
i Agency is made responsible for Prehmmary Engineering in section’ Bl (a) of this
Agreement the Agency shall, submlt to the Department ‘for approval all
appropriate plans and- spe01ﬁcat1ons 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 recommendatlons

covenng any. remamder of the Pro_lect deemed appropnate PR
1) After resolutlon of these comments and recommendatlons 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
o Pr0]ect Failure. to obtam ‘this yvrltten approval and - authorization to

proceed shall be sufficient cause for nonpayment by the Department.

) 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.

Revised 09/28/15 Version 12 3
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CMAQ Grant: Locally, TDOT, or Combination Managed

B.5 Right-of-Way

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 underst nds that 1f 1t 1s made, respon51ble for the Right-of- Way phase in

y undcrstands that the P Ject cannot proceed to the Constructlon phase until thls
certxﬁcatlon of the acquisition phase has been prov1ded It further understands that
o if, the processes . used  for acqu151t10n are such that certificationis' impossible,
‘ ’federal and/or state funds will be withdrawn from the Project. If such withdrawal
o ,"does occur, the Agency hereby agrees to reimburse the Department for all federal
' and/or state funds expended at the time of such withdrawal. g b ‘ L

W

d)y it the Agency is* respons1ble for the Constructlon phase, it agrees 1o correct any
e .damage or disturbance caused by its work within the State: nghway nght-of-
Way, including but not. 11m1ted to the replacement of any’ control access fence
removed by the Agency or 1ts Contractm or.agent dunng the Constmc’uon phase of
the' Prolect G o s i ‘

B.6 Approval, of‘the:Gon's‘truction Phase : |

a) In the event that the Agency 1s made respons1ble for the Constructwn phase in section
B.1.(a) of this Agreemeént, 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

Revised 09/28/15 Version 12 4
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CMAQ Grant: Locally. TDOT, or Combination Managed

any perceived failure, the Agency shall give prompt written notification to the
Department’s Resident Engineer in charge.

¢) - Ifthe 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 1ncludes State nghway Right-of-Way and the Agency is
performing any constructlon work on thls project, such work shall be performed to
the satlsfactmn ‘of the Department If the Agency is. bemg compensated for any

# 7 o
Sy

B 7 Detours

a) If the Agency deems a detour to be necessary to maintain trafﬁc dunngt a road

L o closure then the Agency shall select, 31gn and maintain the detour route in stnct

SR : accordance with the Departments Fmal Constructlon Plan Notes and the Manual
on Uniform Tlafﬁc Control Dev1ces 5 : # o ;‘ o

| : R [

B. 8 Utllltles

[
i
i

a) In the event that the Department is made responsrble for the Constructlon phase in

" . Section B.1(a) of this! Agreement the Department shall also be respon31b1e for the
‘ Utilities phase. P 8 S
b) Tn the event that the Agency. is made responsible for the Ut111t1es Phase in section

B.1.(a) of this Agreement, the. fol]owmg 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.

Revised 09/28/15 Version 12 5
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CMAQ Grant: Locally, TDOT, or Combination Managed

B.9 Railroad

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

h foﬁh in EXhlblt;A

CZEllmble Costs TR 5 B

In the event that the Agency shall receive federal and/or state funds for any portlon of the

herem descrlbed Project, this provision shall apply

[ f
| |

a) | Only PrOJect costs incurred after the i issuance of the Notice to Proceed for each phase
‘ as detailed in the Department's Local Government Guldehnes are ehglble for
Department rennbursement : o i

C.3 leItS on Federal an“d State Part clgatlon.,

a) F ederal 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.FR., 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.

Revised 09/28/15 Version 12 6
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CMAQ Grant: Locally, TDOT, or Combination Managed

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 fundmg The_se funds shall be provided upon wriiten
request therefore by erther (a) check .01 (b} d

051t to the Local Government

s than monthly!f.u % least quarterlyand_mdlcate,' t'a mlmmum the amo t charged
y— by allowable cost line-item for the penod invoiced, the amount charged by line-
. ' item to date, thé total amounts charged for the per1od invoiced, and the total
amount charged under this agreement to- date. Each invoice shall be accompamed
‘by proof of payment in the form of a canceled check or other means acceptable to
the Department L . .

I R Vi . Cor

b)) The ‘payment of an invoice by the- Department shall not prejudlce ‘the Department'

o | 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 provrded nor as final approval of any of the costs invoiced
therein. The Agency s invoice shall be subject.to reduction for amounts included
in.-any invoice or payment theretofore made which are' determmed 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 drspute arise concernmg payments due and owmg to the Agency under this
Agreement, the Department reserves the right to w1thh01d said disputed amounts
pending final resolution of the dispute. :

C.5 The Department’s leigation§;

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

Revised 09/28/15 Version 12 7
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CMAQ Grantl: Locally, TDOT, or Combination Managed

to be proper to ensure the carrying out of the Project and payment of the eligible
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 furmshed therew1th or pursuant hereto;

! _'/4) Conflict of Interests: !
o ', There has been, any v101at10n of the confhct of 1nterest prov131ons
' contained herein mD.16;0r . . § |
oy 5) Default: aeem AR
i H e The Agency has been determmed by the Department to be 1n default under
S any of the prov151ons of the Agreement : i

v o
T

C.B Final InvoiCes:

e
e

In the event that the Agency shall recelve federal and/or state funds for any portlon of the
herein descrlbed Pro;ect thls provlswn shall apply T IR

b
| b

a) ' The Agency must submit the ﬁnal invoice on the Project to the Department within
,one hundred twenty (120) days after, the completlon of the. Project. Invoices
submltted 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 deseribed 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

Revised 09/28/15 Version 12 8
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CMAQ Grant: Locally. TDOT. or Combination Managed

demand, payment of the amount is not made within sixty (60) days to the
Department. 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 lodgmg shall be subject to amounts and limitations
specified i in the “State Comprehenswe Travel- Regulatxo ’ as they are amended
from t1me to,t1me and subject to the Agreement Budget

D. STANDARD TERMS_AND CONDITIONS

D.1 Govermnq Law

d in accordance with the laws of
will be’ sub]ect to: the excluswe

agamst t e?State of ‘ ts-;' ernployees hereunder' nd any remedles
' arising therefrom shall be sub_]ect to and limited to those rlghts and remedles 1f
| any, available under Tennessee Code Annotated Sectlons 9-8- 101 hrough 9- 8-

;.“40{] o ck ‘ ,

D.2 General Compliance with Federal, ta“.. an Leca! Law:

R l‘

i

"~ a) The Agency is assumed to be fannhar w1th and observe and comply w1th 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 regardmg fortifications, military and naval
estabhshments and other areas. The Agency shall observe and comply with those
. laws, ordinances, regulatxons 1nstruct10ns and orders ‘in effect. as of the date of

- this Agreement. L

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

Revised 09/28/15 Version 12 9
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CMAQ Grant: Locaily, TDOT, or Combination Managed

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, Adreements, 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 Admlnlstratron may requrre S

- e 24 5 " i YRS e AF -
g f o ‘f_ ] -the Age ncy:shall’ have no right to recover fro the Department
L ¥ any actual general spe01al 1n01dental consequentla] or any other damages
‘whatsoever of any descr1pt1on or amount ‘ :

! |

D 6 quhts and Remedles Not Waived:

In no ‘event shall the making by the. Department of any payment to the Agency
‘ constltute 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

.. éxist, shall in no way impair- or prejudice any right or remedy avarlable to the

Department with respect to such breach or default A

:
N i

b) Nothlng in’ thlS agreement shall be construed to hmtt the Department S rlght at any

time to enter upon its highway right-of-way, including the area occupied by the
PrOJect f01 the purpoqe of. mamtannng or, reconstructmg 1ts hrghway facilities.

D.7 Department and Aqencv Not Obllqated to Thlrd Partles

a) The Dcpaltment and Agency hall not be obligated hereunder 1o 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
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entities and that nothing in this Agreement shall be construed to create a
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 polmcal subd1v151on of the State, is governed by the provisions

of the Tennessee Government Tort I:lablhty Act ‘Tennessee Code Annotated,

Sectlons 29-20 101 ¢t seq ?and» all other applicable laws. '~
- ‘J’H.’, ’L’r o s

i . current to allv such devices Which may be mstalled as part of the pIOJeCt
‘ Addltlonally, the Agency shall be solely respon51b1e for and pay all costs
- associated with ‘the mamtenance and operation - of . solar-powered dev1ces
» mcludlng, but not limited to, replacement of solar panels, battenes, hghts and
i lenses

E i 1 s [ N g U [T
| 2ok f . i SENERY YIS & }‘, PR
; . LIRS 0oy .

) In ‘the event that the Department is made respons1b1e for the Constructlon phase in

o ‘section B.I. (a) of this Agreement and to ‘the extent that the Department is
-responsible for accomplishing the construction of the prOJcct 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 reheve the Agency of
its malntenance resp0n31b111t1es . R ;

D.10 Dlsadvantaqed Busmess Enterprlse (DBE) Pollcy and Obllgatmn

In the event that the hcrcin-des'cribednpji:éjeéf is funded withﬁ:federél 'f’un‘dfs,‘ 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.
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b) DBE Obligation:

The Agency and its Contractors agree to ensure that Disadvantaged Business
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 or1gm or sex in ‘the.. award ‘and performance‘ of Department-assisted
agreements [ AN ™ i ~ :

b a bld or proi:osal entenng 1nto anaagreement or partlclpatlng at any level as a
T e subContractor _. 4 o s o T Vo
D. 12 Certlflcatlon Reqarqu Debarment Suspensmn, lnellqlbllltv. and Voluntaryz
Excluswn (applles to federal aid projects): :

3, B T " S ¢
u S i, FR RS [ [, !
i : ! l‘ ; O] i

" a) Insifuctions for Certification- - P'rimiiry Covered Transactions:
By signing and submitting thls Agreement the Ageney is prov1dmg the
certification set out below.

1) The 1nab111ty of a person to prov1de the certlﬁcatlon 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. Depaﬁment's determination whether to enter into this
transaction. However, failure of the Agency to furnish a certification or an
explanation shall dlsquahfy 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.

Revised 09/28/15 Version 12 12




DocuSign Envelope ID: 99DDD567-CBC2-4FE1-8528-470042E97C74 4

Revised 09/28/15

CMAQ Grant: Locally, TDOT, or Combination Managed

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.

4) The terms "covered transaction," "debarred," "suspended," "ineligible," "lower

tier covered transaction," ‘participant," “person," "primary covered
transaction,” ”prmc1pal ; "proposal " and “voluntarily excluded, " as used in
this clause, ‘have the meanmgs set out.in the Definitions and Coverage
sectlons of rules 1mplemen1 mg Execut1ve;;0rder 12549 “You may contact the
Department fi a'asmstance n obtamlng a, 0 py of those regulatlons

ar ‘ .,,;prov_ ed by the
Department without modlﬁcatlon, in all lower t1er covered transactlons and in
all sohc1tat10ns for lower t1er covered transactlons

(Rt
§
»

7) An Agency may rely upon a certlﬁcauon of a prospectwe partrclpant m a

~lower tier covered transaction that is rot debarred, suspended 1nehg1b1e or

Ce ' voluntarily excluded from the covered transaction, unless it knows that the

" certification is erroneous, A partlclpant may decide the rnethod 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) Wthh is, comprled by the General Serv1ces
Adnnmstratlon G R T S ST

1

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

of a system of 1e001ds in order to render in good faith the certification

‘ requlred by ‘this clause. The knowledge and mformatlon of partlclpant 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. :
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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:

1) Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntanly excluded from covered transactlons by any Federal,
State or local department 0;1‘ agency; -

offenses enumerated in thls certlﬁcatlon and

J L ;1‘ .

4) Have not within a 3—year penod precedmg thls apphcauon/proposa] had one
- or more public transactions (Federal State or local) terrnmated for cause or
~ default. o O

,!‘..“ ol "‘ t Rel ,t P I B

5) ‘Where the prospective part101pant is unable to certify to any of the statements
' " in this certification, such prospective participant shall attach an explanatlon to
| thls p10posa1

D. 13 Equal Emplovment Opportunlt!

i : 5 i 5

a) In connectmn with the performance of any Pro;ect the Agency shall not dlscrlmmate
: against any employee or applicant for employment because of race, age, religion,

.color, sex, national ongln, disability or marital status. The Agency will take
affirmative action to ensure that apphcants 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
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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 Project work, notices to be provided by the Department setting
forth the provisions of the nondiscrimination clause.

.D.14 Title VI — Civil quhts Act of 1964

a) ‘The Agency shall comply w1th ‘all thefrequlrements nnposed by Title VI of the Civil
nghts Act’ of 1964 42 U. S C. QOOOd) 49 C‘F ’Rf; Part 21 and related statutes and

regulatlons The Agency shall mclude prov1s1ons in all agreements with third

D16 Conﬂlcts of lnterest E R (R ’

lay The Agency warrants that no amount shall be paid dn*ectly or | 1nd1rectly to an

‘ B employee or official of the State of Tennessee as wages, cornpensat1on or glfts in

“ exchange for acting as an officer, agent ‘employee, subContractor, or consultant to
the Agency in connection with’ any work contemplated or perfonned relatwe to
this Agreement. - s , : B

b) The Agency shall insert in all agreements entered into in connection with the Prolect
: or any property included or planned to be included in any Project, and shall require
L its Contractors to insert in each of it's subcontracts the followmg provision:

l) “"No amount shall be paid directly or indirectly to an employee or official of

: ,the State of Tennessee as wages, compensatlon, or g1fts 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.
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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 any federal agreement the making of any federal grant, the making of any
federal loan,. and;enterlng 1nto of any cooperatlve agreement and the extension,
contmuatron ‘tenewal, amendment or modlficatlon of any federal agreement,
gran; Yo

t, loan or cooperatlve agreemen 2

award documents for all sub awards at all tiers (mcludmg sub grants subcontracts
; and agreements unde1 grants, loans and cooperativeé agreements), and, that all sub-
: rec1p1ents of federally appropnated funds shall certify and disclose accordmgly

Lo 1J‘l i

D19Records» g LA

e oy .
S L

1 v

": “_a)’ : The Agency shall maintain documentatlon for all charges against. the Department

under this Agreement All costs charged to the Project, including any apploved

services contributed by the Agency or others, shall be supported by properly

executed payrolls time ‘records, invoices, agréements or vouchers ev1dencmg 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 aftel ﬁnal payment is

made“ [ s l

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.
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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:

a) The Agency shall permit, and shall requlre its Contractor, subContractor or materials
vendor to. pernnt the™ Department's authorized representanves and authorized
agents, of the. Federal nghway 7 dmnnstratmn to 1nspect all work, workmanship,
materlals payrolls records and to audit the bdoks "cords and accounts pertaining
to ‘the ﬁnancmg and development of the Pro ot g i

i i P o LD

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
o accordance with the United States. Ofﬁce of Management and Budget (OMB)
o C1rcu1arA 133. i - :
by All books of account and financial records shall be subject to annual audit by'the
S .Tennessee Comptroller of the Treasury . or the Comptroller’s duly appomted
representatwe 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 1ndependent
upubhc accountant shall be on an agreement form prescrlbed 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 apphcable and the Audit Manual for Governmental Units and
Recipients of Grant Funds pubhshed 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 tlié 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
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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

| authonzed expendtturestand sattsfactory servrces completed as of the termination

date, but in-no " event shall the' Department be ligble to.the Agency for
compensatton for any service which has not been rendered‘ The nal decision as to
¢ 'the” amount “for_which'.the- Depéitment - is f liable shall be: determmed by the

‘ Department Sh"?uld the Department» exercise this rov131on, the AB” ncy shall not

have: any nght to any actual: genera] Specml 1n01dental Conse uentlal .Or any

“' o

the Department shall have the nght to 1mmed1ately terminate the Agreement and

withhold payments in excess of fair' compensation for. completed services.

Notw1thstand1ng the above, the Agency shall not be relieved of llablhty to the

Co Department for damages sustained by v1rtue of any breach of thlS Agreement by
N the Agency ‘

by | In tlie event that the Project herein described includes Federal funds, the Agency
. uunderstands that if the Federal nghway Administration (FHWA) determines that
‘some or all of the cost of this project is ineligible for federal funds part1c1pat10n
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. determlned by the FHWA to be

ineligible.

c) If the' PrOJect herem descrlbed lies ‘ori the 'state mghway 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.
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'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 requanements of apphc ible law.

manner whatsoever L

[

" b) The Agency further certlﬁes by its lsrgna’ture hereunder that it has dlsclosed and
Gy prov1ded to the Department a copy of any and all contracts with any thlrd party
j ‘.. that relate to the Project or any work funded under this Agreement. ' ‘| 1 O
T [ ) Lo
c) ' The Agency further certifies by its 51gnature hereunder that it will not enter, 1nto any
., .contract with a third party that relates to this project or to any work. funded, under
this Agreement w1thout prior disclosure of such proposed contract to the
‘Department. : . : '
d)  The Agency hereby agrees that faﬂure to. comply Wlth these prov131ons shall be a
'~ mnaterial 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.

v
i K
i oL

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 Llablhtv

a) The Department shall have no liability except as specifically provided in this
Agreement.
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D.29 Force Majeure:

a) The obligations of the parties to this Agreement are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care
including, but not limited to, acts of God, riots, wars, strikes, epidemics or any
other similar cause.

D.30 Required. Approvals. o :

a w’

a) The Department is. not bound by athls Agreement unnl If"lS approved by the
appropnate State ofﬁ01als in accordance with apphcable Tennessee State laws and

In the‘ ventlthat the Departme ade’ responsible i section . B. .(a) of thls

- Agreement for the management of the herein described Prolect the partres
| ' 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. =~ i

D 32 Third Party Liability: , ' j
| a)“ | The Agency shall assume a]l hablhty for thlrd—party claims and damages ausmg from
- ‘the’ construction, maintenance, existence and use of the Project to the’ extent
‘provrded by Tennessee Law and subject to the provisions, terms and liability limits

of the Governmental Tort Liability Act, T C A Sectlon 29 20 101 et seq, and all

apphcable laws ‘ B ‘ ‘ o Y

D.33 DeposttS'

S
‘ni LIS
ty { ‘va‘ i oL

a) Requlred deposrts and any other costs for which the Agency is hable shall be made
available to the Department, whenever requested.

D.34 Departmenit 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.
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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 obhgated with the’ Federal nghway Administration within
three, years from the’date of: thls agreement It is; further agreed that once all
requlrements have been met. for development of the prOJect the Agency will

& expend the funds in a manner; to. insure its- expendlture on a contlnuous basis
~ ‘untll the funds are exhw ‘sted Fallure to follow this 1 process may result in a loss

Amount S R I Open to Public and Vehlcular Traffic

. $1,00. - $200, 000 = 5Yems . o
J >$200 000 - $500,000 = 10.Years R
\ >$500 000 - $1,000,000 = jjzo Years Coo el
= h) : PrOJects over $1,000,000 carry a nnmmum 25 years open to pubhc and vehlcular

© U traffic requirement and will be 'subject to individual review. - S

D. 37 Federal Funqu Accountablhtv and Transparencv Act

a). - Ifthe PmJect is funded with’ federal funds the followmg 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
Tlanspalency Act”) and the regulations and requirements of the federal
‘government issued’ thereunder, ineluding, but not lnmted 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 WHEREQF, 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
oy ' DEF‘ARTMENT OF TRANSPORTAT!ON

f’[.

) ougf(as Sloan ‘
annmg Department

-

APPROVED ASTO FORM AND S DN R S S SRR B
LEGALlTY { | 1 = 5 R .
BY . 4 A

" Directordf Insurance
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CMAQ TIP

EXHIBIT “A”

AGREEMENT #: 170129

PROJECT IDENTIFICATION #: 125509.00
FEDERAL PROJECT #: CM-9312(119)
STATE PROJECT #: 19LPLM-F3-154.

PROJECT DESCRIPTION: This project will support the Nashville Complete Trips: Transportation Demand Management
program to help reduce mobile source emissions and i improve air quality through strategic partnerships and employer
services and education, as well as a complete trips campaign. This project will encourage Middle Tennesseans to
understand and utilize the range of exnstlng travel options to help reduce mobile source emissions and |mprove air
quality.

CHANGE IN. COsT: Cost hereunder is controiled by the ﬁgures shown in the TIP and any amendments adjustments or
changes thereto.

TYPE oF WORK: Training,

PHASE =~ "FUNDINGSOURCE = FED% . STATE%  LOCAL% . ESTIMATED CoST

IMPLEMENTATION FY'18-CMAQ 80 | 0 20, $451,085.00
IMPLEMENTATION FY'19-CMAQ 80 0 20 $507,835.00

IMPLEMENTATION FY'20-CMAQ 80 0 20 : $521,935.00

INELIGIBLE COST. One hundred percent (100%) of the actual cost will be paid from Agency funds following expendlture
the most recently approved TIP cost or if the use of sald federal funds is ruled ineligible at any time by the Federal
Highway: Admlnlstratlon :

TDOT ENGINEERING SERVICES (TDOT ES): ln order to comply with all federal and state Iaws rules, and regulatlons
the TDOT Engineering Services line item in Exhibit A is placed there to insure that TDOT's expenses associated with the
project during construction are covered. The anticipated TDOT expenses include but are not necessarily limited to
Construction Inspection and Material and Testing Expenses. (Quahty Assurance Testing). -

LEGISLATIVE AUTHORITY. CMAQ 23 U S C.A., Section 149 Congeshon Mmgatlon and Air Quahty Improvement
Program funds allocated or subject to allocation to the Agency: - ‘

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





