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HiSTORIC
FRANKILIN
TENNESSEE

November 10, 2011
TO: Board of Mayor and Aldermen

FROM: Eric Stuckey, City Administrator .{:.l._
David Parker, P.E., CIP Executive
Paul Holzen, P.E., Interim Director of Engineering
Micky Dobson, E.IL, Project Engineer

SUBJECT: Local Agency Project Agreement for Eastern Flank Battlefield Access Improvements
TDOT Contract No 110323; PIN 114973.00
COF Contract No. 2011-0174

Purpose
The purpose of this memorandum is to provide information to the Board of Mayor and Aldermen (BOMA) with

infexplain the attached Agreement (“Agreement”) between the State of Tennessee Department of Transportation
(TDOT) and the City of Franklin (“City”) for the purpose of providing an understanding between the parties of
their respective obligations related to the management of Eastern Flank Baftlefield Access Improvements project.

Background
On May 25, 2010 the Board of Mayor and Alderman approved Resolution 2010-56 authorizing the design and

construction of a portion of the access roadway at a cost of $369,000. On July 20, 2011, the City of Franklin was
announced as the recipient of a $500,000 transportation enhancement grant to construct access improvements to
Fastern Flank Battlefield Park. Access improvements inchude the construction of a drive that allows for access to
the battlefield property, Camnton Plantation, Confederate Cemetery and the Fleming Center. Improvements also
mclude additional parking and other amenities. The construction cost of the Project was estimated at
approximately $869,000.

This agreement outlines TDOT requirements, expectations, payment terms and conditions and standard terms and
conditions. This agreement is required as part of the transportation enhancement grant process and will require
everything to be completed in accordance with all latest applicable TDOT procedures, guidelines, manuals,
standards and directives as described in the Local Government Guidelines,

Financial Impact
As part of this agreement the City of Franklin shall be fully responsible for any funding associated with

engineering, environmental clearance, right-of-way, utility coordination and construction engineering inspection
(CEID). Costs associated with construction shall be 80% federal (by grant) and 20% non-federal (by City) funding
up to the amount of the transportation enhancement grant ($500,000).

Recommendation

Staff is still in the process of reviewing the proposed agreement and in discussions with TDOT concerning some
of the language and project description, but feels that in order to keep this project on track for a completion of the
access roadway prior to the fall of 2014 the Board of Mayor and Aldermen needs to review and approve this
Agreement at the earliest possible date. Therefore, staff recommends approval of the Local Agency Project
Agreement for the Eastern Flank Battlefield Access Improvements Project, TDOT Contract No 110323, PIN
114978.00 {COF Contract No 2011-0174) contingent upon a final resolution of language approved by the City
Administrator, City Engineer, and City Attorney.
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Agreement Number: 110323
Project ldentification Number: 114978.00
Federal Project Number: STP-EN-9305(27)

State Project Number: 94LPLM-F3-041

State of Tennessee Department of Transportation

LOCAL AGENCY PROJECT AQREEMEY\%T

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 CITY OF
FRANKLIN (hereinafter called the "Agency”) for the purpose of providing an understanding
between the parties of their zespsciwe ohhga{mm related ic: the management of the project
described as: : S :

Eastern Flank Battlefield Access 1 mp: ovements Comtzucf;mﬂ of an access drwe from
Lewisburg Pike to the Eastern Flank Bartlefield property. Prqjem also includes visitor center
parking, interpretive trail networl; iandsaapm bike racks, si g,naore biOiEtﬁIﬁ.}On area and

pedesman mnemtyes :

A. PURPOSE OF AGREEMENT

A.1 Purpose:

a) The purpose of” ihﬂ Azreemem 15 S to provide for thc Departmeni‘s participation in the

project. as finther deseribed’ in Exhibit A atlached hereto and by this reference

imade a part hereof. (h&remaﬁex called .the "Project”) and state the terms and

"’._condn]ons as fo the qnanner in whlch the Project will be undertaken and
wmpieted :

by  In the event this® Agreement mdudes a Safe Routes to School Grant for non-
infrastructire’ activities, a Detailed Grant Budget as further described in
Atrachment 1 attached hereto and by this reference made a part hereof (hereinafter
called the “Project™). shall provide line-item amounts as applicable only to
expenses incurred duting the period between the effectual date of this Agreement
and the complu"zon date shown I Section B.2{c) hereof. Expenditures,
reimbursements, and payments under this Grant Agreement shall adhere to the
Grant Budget. The Agency may vary from a Grant Budget line-item amount by up
to fifteen percent (15%) of the line-iiem amount, prowded that any increase is off-
set by an equal reduction of other line-item amount(s) such that the net result of
variances shall not increase the total Grant Agreement amount detailed in the
Grant Budget and provided that writien approval of any such variance is received
prior to the expenditure. The percentage of expenditure for non-infrastructure
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work versus Infrastructure work also cannot be changed. Any increase in the
Grant Budget, grand total amounts shall require an amendment of this Grant
Agreement.

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)

b)

<)

d)

Version 15 Approved: March 16, 2011

Respons:ble Pdriy Fundmg vaxded by:

Agency or Pr OJect
Preliminary Engineering by: '_’_3.1'_Agency :. : . Agency
Environmental Clearance by: .~ Agency '_ .-:Agency

Right-of-Way by:  Ageney o Agency
Utility Coordination by: i Agency o ._;::-::.:-'Ageq{:y "
Construction by: = Agem:v ) Project

After receiving authorization for a phase, the Agency shall commence and complete

the phases as"'a':'ssig:ned above of the Project as described in Exhibit A with all

practical dispatch, in # sound, economical, and efficient manner, and in accordance
. with the provisions herein, and all apphcab!e aws. The Project will be performed
‘in accordance with - all latest applicable Depm’tmem procedures, guidelines,

manuals, standards, and directivés as described in the Depariment's Local
Government Guidelines, avail lable in electronic format, which by this reference is
miade a paﬂ‘ hereof as if i ull} set forth herein,

If this Agreément is ﬁmd_ed wn‘h any Enhancement funds, then the Agency shall

provide the Department with the documents, certifications and clearances
necessary to obiain the Department's Notice to Proceed with the Construction
Phase by November 1, 2014. If the Agency does not provide the Department with
the documents, certifications and clearances necessary to obtain the Department's
Notice to Proceed with the Construction Phase by the aforesaid date, then the
Department may terminate this Agreement in accordance with Section D.23,

A full tfime employee of the Agency shall supervise the herein described and assigned

phases of the Project. Said full time emplovee of the Agency shall be qualified to

-2
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and shall ensure that the Project will be performed in accordance with the terms of
this Agreemeni and all latest applicable Department procedures, guidelines,
manuals, standards, and directives as described in the Department’s Local
Government Guidelines and this Agreement.

B.2 Completion Date;

a)

The Agency shall complete the herein assigned phases of the Project on or before

November 1, 2016. The Department shall have no obligation to reimburse the
Agency for expenditures after the aforesaid completion date. An extension of the
aforesaid completion date of this Agreement may only be effected by a written
amendment to the Agreement, which has been executed and approved by the
appropriate parties as indicated on the ‘signature page of this Agreement.
Otherwise, without an extension of the aforesaid completion date of this
Agreement, the Department shall have no obhgam}n to rezmhurse the Agency for
expenditures after the aforesatd mmpiemm daie

B.3 Environmental Regulations:

a)

b}

The Department will rewew envnonmental d;)r:uments and require: emy appropriate

changes for approval d$ descnbed in the- Department 5 Lﬁcai Government
Guidelines. . _

In the event the Agency is made wgpons:ble fm ﬂ’IL Emflrenmental Clearances in

Section B.1(4) of this Agreemem he- Agency will ‘be solely responsible for
comphancs with all apphaab e envitonmental regulations and for any liability
arising . from. non~comphanee with these regulations and will reimburse the
Department of any loss incurted in connection therewith to the extent permitted by
Tennessee Law. The Agency will be :respnnmble for securing any applicable
pu‘m;ts as descubed m rhe: Departmem s Local Government Guidelines.

B.4 Plans and Spemf‘ cations

a).

b)
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“In the evem mat the Agency is mad% responmble for the Preliminary Engineering in

Section B.1: (a) of this Agregment and federal and/or state funding is providing
rebnbursement, except as otherwise authorized in writing by the Depariment, 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.

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
Agericy 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

Lo
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with any approved portions of the Project and comments or recommendations
covering any remainder of the Project deemed appropriate.

1Y After resolution of these comments and recommendations 1o 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) {n 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 responslble for
the land in question. These plans shall be sufficient to establish the proposed
Project and its impact on the State Highway nght—of' Wax

2.5 Right-of-Wayvy

a) The Agency shall, without cosi 1o the Deparlment, provide all land owned by the
Agency or by any of its mstrmnentahnes as I’ﬂdy be reqmred for the Pro;ect right-
of-way or easement purposes;, I .

b) The Agency understands that ﬁ.u 1 made responub]e fc)r the Ri ghbof -Way phase in
section B.1(s) hereof and  federal’ and/or state funds are providing the
retmbursement, any activities. zmixatc:d fot the apprcusal or'the acquisition of land
prior to authorization from the Dcp&rtment will not be reimbursed and that failure
to follow applicable Federal and State: law :in ﬂ’IIS mgard may make the Project
mehg;b}e fm federal anﬁa’or state fundmg :

c) The Depsu tmmt-;mll review thc pmcesses the Agency used for the acquisition of land
and other right- nf-way activities, If those processes are found to be in accordance
with the Uniform Relocation Assistance dnd Real Property Acquisition Policies

. Act of 1970, as amended (Public Law 91-646, 84 Stat. 1894), the Department will
certify that the acquisition phasc ‘was completed appropriately. The Agency
understands that the Project cannot proceed to the Construction phase until this
cemhmnma 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 conirol access fence
removed by the Agency or its contractor or agent during the Construction phase of

the Project.
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In the event this Agreement involves the use of Enhancement funds to acquire land
for the purpose of preserving historic battlefield sites, and the Agency is a private,
non-profit organization, the Agency shall transfer the land acquired 1o, or grant a
conservation easement for the benefit of, a state agency or other governmental
agency in perpetuity in accordance with the Agency’s application.

B.6 Approval of the Construction Phase

a)

b)

)

d)

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 ageememt for the Construction phase

of the Project without the written approval of the: Depamnent Failure to obtain
such approval shall be sufficient cause for ncnpayment by “the Department.

in the event that the Department is made 1@‘2})011‘:1131& for the C(mstructmn phase in
section B.1.(a) of this Agreemerit, th—:n the construction phase begins, the Agency
may make such periodic visig {o the Pm;eut 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 Canstruumn Agreement. If there is
any perceived failure, the Agency shall give pz:ompt written rmtzf" cation to the
Department’s Resident Engmeer in charge ' :

If the Project includes Sta{e Hzghway R:ght-of Way dnd thc: Auency 15 responsible for
the Construction phase, the Agency. shalt fotlow all reqiiirements imposed by the
TDOT Traffic Engineer. - e e b

in the event: ‘thm‘ the Project nc:*ludes State I-Izghwa} Rzght—owaay and the Agency is
performing an .construction work on this project, such work shall be performed to
the ‘satisfaction’ 1.the Depmtmem: if the Agency is being compensated for any
construction work under this Agreement, any remedial work deemed necessary by
T.he Department shall bif done at the Agf:ncy s sole expense.

The Agency understands that all contracmrs allowed to bid hereunder must be

included on the, Department’s. pruqua]zf ed contractor list. Under Federal law,
however, 1o 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 Betours

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,

Verston 15 Approved: March 16, 2011 5
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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 thc ‘Regional TDOT Utility
Office per TDOT's coerdmatmn instructions for a.ppmvai prior to the
Project advertisement for blds i

2} The Agency agrees 10 promde fﬁr and have accnmphshed all utility
connections within the right- ﬁf—wa} and easements prior t() the paving
stage of the CGﬂbil’Llcii(m phase i _

B.8 Railroad

a) In the event that a rai Imad is mv&ived iject costcg may be iricn eased by federally
required improvements. The ‘Agency agrees o ‘provide. stich services as necessary
to realize these zmpmvementb The Agency understands it may have to enter into
addnmnai agzeunents 10" dcmmphsh these i nnpmvcmcnts

B.10 Safe Reutes tc Suheoi Reqmremerlts

a) If the hs:rem descrlbeci pro;ect is funded mth Safe Routes to School (SRTS) funds,
-.-.-'-55'-"§ection B.10 shall apply :

by = T‘h& Agency shall prn cmde pre and post Pa:‘ent Surveys and Student Tally Sheets for
o each achonl under this Aszreement

1 'I“he Pre Parent %Wt‘:ya and Student Tally Sheets are to be completed and
returned with this Agreement,

2) The Post Parent Surveys and Student Tally Sheets are to be sent no later
than six (6) months from the completion of the infrastructure as defined

herein with the final reimbursement request.

3} The final retimbursement shall not be paid until the Post Parent Surveys
and Student Tally Sheets are received by the Department.
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4) These surveys and tallies are to be completed on those specific forms sent
to the Agency with the detailed instruction jetter. {(Required forms and
instructions are available at: www.saferoutesindo.org/resources)

c} The Agency shall obtain prior approval from the Dep&ﬂmant before pmchaqmg any
equipment and/or products under this Agreement. If prior approval is received,
procurement shall be made on a competitive basis, in accordance with applicable
state and local laws and regulations provided that the procurement conforms to
applicable federal law and the standards identified in 40CFR18.36.

d) The Agency shall maintain documentation for the basis of each procurement for
which reimbursement is paid pursuant to this Agr@emmt In each instance where
it is determined that use of a competitive procurement method was not practical,
said documentation shall include a written justification, approved by the Local
Programs Development Manager, for such decision “and non-competitive
procurement. Further, if such relmbursemant is to be made with finds derived
wholly or partially from. fbd@fﬁl soirces; fhe determination of cost shall be
governed by and reimbursement shall be subject ] the Agency's comphance with
applicable federal pzocwfemeznt reqmrementq ey s

C. PAYMENT TERMS AND CONDITIONS

C.1 Total Cosi:

In the event that the Agency shall recewe rexmbur&ement i’m’ i’l oject expenditures with
federal and/or state iunds For any portmn of the herein descrlbed Project, this provision

shall apply.

a} The Department am‘ées to rmmburse the %gency fm eligible and appropriate Project
_expenditures as detailed in’the Department’s Local Government Guidelines with
« federal and/or state fund$ made available and anticipated to become available to

‘the Agency, prov ided that the maximum liability of the Department shall be as set
forth i m Bxhlblt Al .

&.2 Eligible c:;osts'

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

€.3 Limits on Federal and State Participation:
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a) Federal and/or state funds shall not participate in any cost which is nof 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 rcqunements
exists, federal and/or state funds may be withheld umtil compliance is obtained.
Where non-compliance is not correctable,. FHWA and!or the Department may
deny participation in Project costs in pan or in‘total.

b) For any amounts determined to be mehglble fcr federal andf«::r slat& reimbursement
for which the Department” has made payment ‘the Agency shall promptly
reimburse the Dcpartment for aﬁ such- amﬂums wthm ninety (90) ciays of written
notice. - . o

) The Agency agrees to pay’ aif costs of any part o’r thxs pmject w]mh are not eligible
for federal and/or state funding. These funds shall be provided upon written
request therefore by either (a) check or {b) depmﬁ to the Local Government
Investment Pool uhenever requesied SR :

C.4 Payiment Methodclogy__‘

In the event that the Agency shall receive fe&eral and/or state funds for am’ portion of the
herein descr;bed Py OJect this prov;smn shall apply. '

&) Tﬁe Agency shall qubmu invoices, in a form outlined in the Local Government
'Gmdelmes with all’ necessary supporting documentation, prior to any
rezmbursement of allowable costs, Such invoices shall be submitied no more often
than monthly but at least quar Lerly and indicate, at a minimum, the amount charged
by all ewabie cost line-item for the period invoiced, the amount charged by line-
item to date, the total amounts charged for the peuod inveiced, 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.

by 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 Agency’s invoice shall be subject to reduction for amounts included
in any inveice or payment thereiofore made which are determined by the
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Department not to constitute aflowable costs. Any payment may be reduced for
overpayments or increased for under-payments on subsequent invoices.

) Should a dispuie 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.

d) In the event this Agreement involves the use of Enhancement funds to acquire Jand
for the purpose of preserving historic battlefield sites, and the Agency is a private,
non-profit organization, the Department will reimburse the Agency for only 90%
of the federal share of eligible costs until such tlme as the Agency transfers the
land, or a conservation easement therein, to a state agency or another
governmental agency as provided in Section B.S (e). 7 .

€.5 The Department’s Obligations:

In the eveut that the Department is managmg ali phases ef the Pro;ect herein descmbed
this proevision C.S does not apply. | o

a) Subject to other provisions- hereof, the Department will honor requests for
reimbursement to the Agency in amounts and af times deemed by the Department
to be proper to ensure the carrying out of the Pr O}LCT and payment of the eligible
costs. However, noththstandmg any other pmvzsmn Of this Agreement, the
Depattment may alect not to make-: a pdyment -If_

1 Mlsrepresenmtmn S S
The ﬁxgency shall hane made mlsrepresentatmn of a material nature in its
_applma ,-OT any suppiement thereto or-amendment thereof, or in or with

gl

mspect to emy document or data furmshed therewith or pursuant hereto;

-2} Litigation: -'
.. There is then pendmv htlgatmn wzth respect to the performance by the

-'f__Aizenc} of any of its duties or.obligations which may jeopardize or adversely
affect the Project, this Aﬁreement or payments to the Project;

3) Apprc_}val'by Deg}artmentz
The Agency shall have taken any action pertaining o the Project, which under
this Agreement réguires the approval of the Depariment or has made related
expenditure or incurred related obligations without having been advised by the
Depariment 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

Version 15 Approved: March 16,2011 Y
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5) Defauli:
The Agency has been determined by the Department to be in default under
any of the provisions of the Agreement.

€.6 Final lnvoices:

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

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

C.7 Dffset:

In the event that the Agency shall recene fe{!emi and;’m ?.tate ﬁmds fnr any pm't:on of the
herein described Project, this pr musmn sha!l apply: -

a) If, after Project compietmn any cla;m is made h} ‘the Depaz tment resuinng from an
audit or for work or: services performed purquant 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 ammmt ig not made within sixty (60) days to the
Department, Offsetting any, amount puis.«,udm, io'this semon shall not be considered
abi each of agreemeni by tha Deg::artmfani

C.8 Travsl Comp&nsatmn _

a) i the iject provzded fbr he: &in mcludcq trave] compensation, reimbursement to the
Agency for travel, me,a}q or lodging shall be subject to amounts and limitations
specified in the “State Comprehensive Travel Regulations,” as they are amended
from tune to time and subject m the Agreement Budget.

D. S'E'ANBARD TERMS AND CDNQET&GNS

D.1 Governing Law:

a) This Agreement shall be governed by and construed in accordance with the Iaws 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 arisc under
this Agreement. The Agency acknowledges and agrees that any rights or claims
against the State of Tennessee or ifs employees hereunder, and any remedies
arising therefrom, shall be subject to and limited to those rights and remedies, if
any, avatlable under Tennessee Code Annotated, Sections 9-8-101 through 9-8-
407.
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D.2 General Compliance with Federal, State, and Local Law:

2) 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 mstructions 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 Acrency':m comply with this provision
shall constitute a material breach of this Agreementiand subject the Agency to the
repayment of all damages suffered by the Siaie and/or thc: Department as a resuit
of said breach. : :

D.3 State Law:

a) Nothing in the Agreement shali reqmre thc A gencv tc:) thewe or enforce compl;ance
with any provision thereof, perform any oflier-act or do any other 1i1mg m
contravention of any applluable state law, provided, that if any of the provisions of
the Agreement violale any apphcal:ﬂe state law, theé Aﬂen':y will at once notify the
Department in writing in order that appmpnate changes and mod;f’ cations may be
made by the Department and the Agency to the f;md that the Agency may proceed
as soon as poqsﬂaie w;th the ijnct* R

D.4 Submission of the Proceedmgg. Aqreements am:i Other Documents:

a) The Agency shzzl.l"' subinit to th{-: Department such data reports, records, agreements,
and other dczcumems re atmg to the Project as the Department and the Federal
Highwa} Admlmstratmn may require.

D.5 Appmpﬂattons of Funds:

i) This Agrcement is subject to the dppmpl iation 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 wriften. 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 deseription or amount.
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.6 Rights and Remedies Not Waived:

a)

b}

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.

Nothing in this agreement shall be construed to limit the Department’s right at any

time 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 Obﬁqated to Third 'Parties:' .

a}

5.8 independant Contractor:

The Department and Agency shaH nut hE nbhgated hereundt,r to any paﬂv other than

the parties to this Agreement

a)

b)

The parties hareto, in the perfm*mance of this Ag;zeement shall not act as agents,

employees, partners, joifit ventures, or associates of one another. It is expressly
acknowledged by the partxeq hersto that such pamus are mdtpenden‘i coniracting
entities and that: nothing “in this Agrwmem, shall be constried fo create a
prmmpal/agem m}aimnahlp 01 1o alkm eliher o exerclse comtm or duectxon over
its usual sm\(fces The emp]oyees or agents of pne party shaﬂ nﬁ’f be deemed or
construed 10 be' the empl {)}'ees or agents of the other party for any purpose
whatsoever.

The Agency, being a pol‘f“tlcal subdivision: Of the State, is governed by the provisions

of the Tennessee Government Tort Liability Act, Tennessee Code Annotated,
Secuom '?9 20-101, et seq, and a!l other applicable laws,

D.9 Mamtenance'

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 cosls 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,
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including, but not limited to, replacernent of solar panels, batteries, lights and
lenses.

b} {r1 the event that the Departiment 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;
praovided however, that failure to notify the Agency Shdﬁ not relieve the Agency of
its maintenance responsibilities.

c) [n the event the Project is located on State Highway nghi-of -Way, the Agency shall
have the sole responsrb;hty at its own expense - of maintaining and keeping the
project in good repair and in a safe and clean: candxtx(m mcludmg picking up litter
that may accrue af the site. -

D.10 Disadvantaged Business Enterprise (DEE)‘ ﬁbiicv and Obiicf:é‘;{i:ﬁh:

1u the event that the herein-descr ;bed pm]ect is fundad mth federaf funds, the following
shall apply: . T :

a) DBE Policy: ] '
It is the policy of the I)epartmt,m that Dlsadvmtagcd Busm&ss Enter prises, as

defined in 49 C.F.R., Part 26, as amended; shall have the oppt}rtumty to participate
in the performance of agmements financed in. swhole or in part with Department
funds under this Aé,reement The DBE mqmrezments of apphcable federal and state
regulations apply to this Agmemuﬁ ‘meluding but not limited to project goals and
good fauh eff ort rnquuaments L

b) DBE Gbl:gatmu
The Agency and ITS contractms agree 1o ensure that Disadvantaged Business

+ Enterprises, as dtﬁn&%ﬂ in applicable ‘federal and state regulations, have the
* opportunity to participate in the performance of agreements and this Agreement. In
this f‘egard all recipients and coniractors shall take all necessary and reasonable
sleps in accordance with apphcable federal and state regulations, to ensure that the
Dlsadvantaged 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. m the award and perfonmance 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, Chapier 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
Exchuded Parties List to participate or act as a principal of any participant in any
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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 Veluntary
Exclusion {applies to federal aid projecis):

a) Instructions for Certification - Primary Covered Transacﬁnns‘

By signing and submifting this Agreement the Agency is providing the
certification sef out below,

1) The inability of a person to provide the certification set out below wiil not
necessarily result in denial of participation in this covered transaction. The
Agency shall submit an explanation of why it cannot pm\zde the certification
set out below. The certification or explanation will "be considered in
connection with the Department‘s detmmmaﬂan whether to enter into this
transaction. However, failure of the Agﬁncy to furnish a certification or an
explanation shall dzsquahfy wch a pmson f'mm pammpatmn in this
transaction. : : L .

2) The certification in th:% LI&USL 1sa matermi erz esentation of Fact upon which
reliance was placed when the Dcpamn&mt determined to enter into this
transaction, I{ it is later determiined thaf the Agency knowingly rendered an
£ITOneous cemﬁcmmn in addltmn 10 other remedies available to the Federal
Goverriment, the Dcpartmem may 1ermmatc. this transaction for cause or
default.. L

3)-The Agency shall pmwde immediate Wrrtten notice to the Department il at
. any time the - ‘Agency learns that. its certification was erroneous when
“2: gubmitted or has become erronecus by reason of changed circumstances.

4y The terms "covered transac%‘.i{m:;“" “debarred,” "suspended,"” "ineligible," "lower
tier covered transaction,” participaim" "person,” “primary covered
transaction,” "principal,” "propasai and "voluntarily excluded,” as used in
this clause, have the-_meanmgs 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 lransaction 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 "Centification Regarding Debarment, Suspension, Ineligibility
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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.

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 erronecus. 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 Nonmprocurem'ent portion of the "Lists of~
(Non«procuremem List) which is complled__" by the General Selw.ces
Administration. :

Nothing contained in the fmegmng shall be constmed to requzre establishment
of a systemn of records . in order 1o render in good faith the certification
required by this clause. The knowledge and mformation of participant is not
required 10 exceed that which'is normally poasusf,ed by a prudent persrm in the
ordinary course of buazmss: de:almgs R

Except for tt.*ansactm;ns'authﬁnzed under ﬂlééé_i]‘x'stmctions_, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction
with a person who is suspended, debarred, mehglble orvoluntarily excluded
from participation in this {ransaction, in addatmn to other remedies available to
the Federal Gowmment the. Dapaﬂmcm mdy termmate this transaction for
cause or default. :

b) Certifi catmn Regardmg I)ebarment Suspensmn, Ineligibility and Voluntary
Exclusmn--}’ﬁmary Cevered Transactmns* -

The prospective pamc;pant ina covered tramactmn certifies to the best of its
knowiﬂdoe and belief, that it and lts principals:

Version 15

1}

_-not presently debarred;: suspended proposed for debarment, declared
mehgnbie, or voluntarily: exciuded from covered transactions by any Federal,
State {}r’ local department Or agency;

Have not within a-.i“myear period preceding this proposal been convicted of or
had a civil judgment rendered against them for commission of frand or a
criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, State or focal) 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;
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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.

3) Where the prospective partlicipant is unable to certify to any of the statements
int this certification, such prospective paa“tmpaut shall attach an explanation to
this proposal. e

.13 Eaual Employment Cpportunity:

a) In connection with the performance of any Pm;ect the Agency sh&i} not discriminate
against any employee or apph:.,ani for amplo}ment because of race, age, religion,
color, sex, national origin, disabifity or marital status. The Agency will take
affirmative action to ensure thet applicants aré’ employed and that employees are
treated during employmmt without regard to their race, age, religion, color,
gender, national origin, dlsabihty or marital status. Such action shall include, but
not be limited to, the following: employment upgradmg, demotion, or transfer;
recruitment or recruitment ad\»ertmnsz' layoff or termination; -rates of pay or other
forms of compansatlon and wicctmn ﬁ;)r uammg” mcludmg apprenticeship.

b) The Agency shall ms:ert the: foregomﬁ provxsmn in all afrreements madified only 1o
show the particular contractual relationship in all its: agreements in connection with
the development of oper&tmn of the Project, except agreements for the standard
commercial supplzes or raw_materials, and shall require all such contractors to
insert-a similar provision in all subcontracts, except subcontracts for standard

___wmmercml suppixeﬁ 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 pmv;smns of the nondmmmmatwn clause.

D.14 Title VI — Civil R;qhts Act of 1 964

aj The Agency shall comply With all the requiremenis imposed by Title V1 of the Civil
Rights Act of 1964 (42 U.5.C. 2000d), 49 C.F.R., Part 21, and related statules and
regulations. The Agency shall include provisions in all agreements with third
parties that ensure compliance with Title V1 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):
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aj The Agency will comply with all the requirements as imposed by the ADA and the
regulations of the federal government issued thereunder.

B.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, sub:contractor or consultant 1o
the Agency in connection with any work contemplaied or perfurmed relative to
this Agreement. i

b) The Apency shall insert in all agreements enter ed tnto in connectmn with the PI{)}ECt
or any property included or planned to be included in any ijcct and shall require
its contractors to insert in each of it's submutracts, the foliowmg Provisionm

1} "No amount shall be pald dxre& ly or md1rect]§ to an employee or official of
the State of Tennessee as wages, ‘compensation, or gifis in exchange for actzng
as an officer, agent; emp¥oyee subcom:ms.ton or consultant 10 the Agency in
connection  with aﬁy wc)rk comemplated csr performed wldtwe to this
Agreement.” [P Y

D.17 interest of Members of or De!eqates tn Cenqress {a QQHES to federal aid

grogects!*

aj No member Qf or delegaie m';_ihe Conmess Uf 1he Umtx,d States shall be admitted to
any shate (}r pari of the Agreement or any bz.nef' ttarising therefrom.

D.18 Restnctlons on Lobbwnq {applias to federal aid projects):

The Agency-ﬁei‘tiﬁes, te the best d)f’it"s knowiedﬂe ani‘i belief, that:

a) T\o fedgmlly appropriated funds have been paid or will be paid, by or on behalf of the
Agency, to any. person for mﬂmznmng or attempting fo 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 entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal agreement,
grant, loan, ot cooperative agreement.

b} If any funds other than federaily appropriated funds have been paid or will be paid to
any persot 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
employec of a Member of Congress in connection with this grant, loan, or
cooperative agreement, the Agency shall complete and submit Standard Form-
LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.
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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, subcontracis,
and agreements under grants, loans, and cooperalive 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 Departiment
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, mnvoices, agreénlﬁﬁ_ts_._: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 ﬂ‘i@i?&ge__ncy, 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 Aoreement and Fm at least three (3) years after final pavmem is
made. B £ o

b} Copies of these documents and records shall he ﬁ.n‘m:,hed to the Depar‘aneut the
Comptroller of the Treasury, or their duly appointed Iepresentatlves upon request.
Records of costs incurred includes the Agency's ‘general accounting records and
the Project records, together mth Supp:;)rtmg dﬂi‘mn&ﬁ‘ﬂ and records, of the
records of the Agency and subcﬂntmtters Lonsxdéred necessa.ry by the Department
for a proper audit of COBIS, If any littgation, claim, or audit is started before the
e.xplrancn ‘of the three {3} year period, the records shall be retained until ail
liti gauon ciazms or audit ﬁndlngs involving the records have been resolved.

cy The afozesawi zeqmmmems to ‘make records available to the Depariment shall be a
~tontinuing obligation Df the Agencv and shall survive a termination of the
Acrreemem s G

.20 ins;}@.ctmn

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 ferminate this Agreement for refusal by the
Agency or any contractor, subcontractor or materials vendor to allow public access
to all docurnents, papers, letters or other material made or received in conjunction
with this Agreement.
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D.21 Annual Beport 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 or the. Comptroller’s duly appointed
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 Ticensed independent
public accountant shall be on an agreement form preecnbed by the Tennessee
Comptroller of the Treasury. ‘Any such audit shall be perfmmed in accordance
with generally accepted guw,mment auditing standards, the provisions of OMB
Circular A-133, if applicable, and the Audit Martuai for Governmental Units and
Recipients of Grant Fun&b pubhshed bv 1he Tennessae Comptroller of the

Treasury.

¢ 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 mdependwt pubiw accolntant. Payment of the audit fees
of the licensed mciupemieni public. accountant’ by the Agency shall be subject to the
provisions telating to such fees contained in the prescribed agreement form noted
above. C’prs of such audits shall be provided to-the designated cognizant state
'12&1103, the Departiment, the Tennessee Comptreﬂer of the Treasury, and the
Depamnent of Fmance and Adm:mstrat;on and shall be made available to the

__pubhc

.22 T@rmmatmn for Convemenca'

a)  The Deparimenl may terminate 1.111': agrt.ement without cause for any reason. Said
termination shall not be deemed a breach of agreement by the Depariment. The
Department: shall give the Agency at east thirty (30) days written notice before the
effective termination date. The Agency shall be entitled to compensation fur
authorized expendlmri,s and satisfactory services completed as of the termination
date, but in no event shall the Department be liable to the Agency for
compensation 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 Depariment 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.
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b) In the event that the Project herein described inciudes the state highway system, the
Department may rescind its authorization for the location of the Project upon state
highway right-of~way at any time by giving the Agency at least ninety (90) days
advance written notice thereof, and the Agency shall be obligated to close the
Project to public use and remove il at the Agency's expense and restore the
premises to the satisfaction of the Department by or before the effective date of
such termination.

[}.23 Termination for Cause:

a) If the Agency fails to properly perform its obhgatwns 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 temamate the Agreement and
withhold payments in excess of fair compensation for: cczmpieted Services.
Notwithstanding the above, the Agency shall not be re leved of liability to the
Departiment for damages su@tamed by wrme af :—my breach 03" this Apgreement by
the Ag@nc}r S I e

b) In the event that the Prqiect ‘herein describe_'&f includes Federal funds, the Agency
understands that if the Federal 'Hicrhway Administration (FHWA) détermines that
some or all of the cost of this project is mehmh?e tor federal funds participation
because of failure by the Agenty to adhere 1o fedxarai laws and regulations, the
Agency shall be obligated 1o repay to 1113 Dcpartment any. federal funds received
by the Agency under thas dgr&*emem im" amf .,o*-;ts ﬁetermmeci by the FHWA to be
ineligible. SR S

) if the Project herem descnbed hes on ’the state hlglmay system and the Agency fails
to perform’ ‘any obligation under this section of this agreement, the Department
shall have the right to cause the Ageney, by ngmg 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 thu sausfac,non of the Department within ninety (90) days
'-'.thereafter -

D.24 Hﬁw Aqreement is Affecied by mesmns Being Held invalid:

a) If any provisic_m'of this Agreemént 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. Al 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 Apgency certifics by its signature hereunder that it has no understanding or
comract 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.

¢) The Agency further certifies by its signature her reunder that it will not enter into any
contract with a third party that relates to this pmject or to any work funded under
this Agreement without prior dtsciosure m‘ such’ proposed contract to the

Department.

d) The Agency hereby agrees that failure to comply with these pmwswns shall be a
material breach of this Agreemeént and hay subjéct the Agency 10 the repayment of
funds received from or through the Departmem under this Agreement and to the
payment of all damages bufiered by the Department as a3 1esuit of saxd breach

D.27 Amendment:

a) This Agreement may be n‘mdlf ed mﬂy by a wnﬁen ammdnwnt which has been
executed and approved by Ehe appmpnale parixe&. as mdxcated on the signature
page of this Agreemem : : :

D.28 State L;abr!ltv, i

a) The Department shail have m:v ilabzlzty except as speczﬁcally provided in this

Agreement. e : -

D.29 Fumé’ﬁ?!ajeure:

a) = The ob]lgatlons of the parties to this Agreemcnt are subject to prsvenuon 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.

.30 Required Approvais:

a} The Department i1s not bound by this Agreement until it is approved by the
appropriate State officials in accordance with applicable Tennessee State laws and

regulations.
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.31 Estimated Cosis:

a) The paities 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.l.(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 pmv:ded 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 ami damages arising from
the construction, maintenance, existence and use of the Project to the extent
provided by Tennessee Law and subjéct 10 the pravisions, terms and Hability limits
of the Governmental Tort Liab: ity Act, T.C A Sectmn 29-20-101, et seq, and all
applicable laws. S :

b) In the event the Agency IS__d‘ :prwate non-prom organmaﬁon i:he tiability of the
Agency shall not be subject to the provisions, terms and habzhty limits of the
Governmental Tort Liability Act __T C. WA _Saci_ic_)r_t__ _”95?0* IOE et seq.

D.33 Deposits:

a) Required depaaﬁs and any other costs for which the Avcncy is liable shall be made
va;lab]c to ﬂIﬁ.. Depm"&mﬂm whenm er requested

D34 Department Act:wt;es

a) Whew the Agency is manavmg any phase of the project the Department shall provide
E various activities necessary for projéct development. The estimated cost for these
activities ai“e nuﬁuded in the ﬁmds shown herein.

D.35 Congestion Wisthatzon and Air Quality Requirement:

a) if the herein described "xproject ig funded with Congestion Mitigation Air Quality
{CMAQ) funds, this section D.35 shall apply.

i} 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
requircments 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
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unti! 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:

Amount Open to Pnbhc and Vehicular Traffic
$1.00 - $200,000 = 5 Years
>$200,000 - $500,000 = 10 Years:
>$500,000 - $1,000,000 = 20 Yearq
b} Projects over $1,000,000 carry a minimum "’5 years open 10 pnbhc and vehicular

traffic requirement and will be qubjeu io mdzwdaal review,

¢} In the event this Agreemeut is Funded w;th Readsz,apes funds, the facility on which
this Project is being deveioped Shall remnain open to ﬂle puhhc for m}t less than ten

{10} years.

d) In the event this Agreement involves the use of Enhancement funds to acquire land
for the purpose of preserving. historic battlefield sites, and the Agency is a private,
non-profit organization, the: Agcnty shal] transfer the land acquired, or grant a
conservation easement tht,rem to a state avency or Dther governmental agency in
perpemxty in accmdance wnh the Agency's apphcauon

D.37 Federal Fundmc& Accountab;l;tv and Transparencv ﬁct

a) If the Pro_;ecf is funded w:th federal funds the following shall apply:

1) T"lc 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
requlremems of the federal government issued thereunder, including, but not
Jimited to, 2 CFR Part 170 and 2 CFR Part 25. 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 insirument to be executed by their
respective authorized officials on the date first above written,

. . STATE OF TENNESSEE
City of Franklin o
DEPARTMENT OF TRANSPORTATION
By: By:
Mayor John C. Schroer
Commissioner .
APPROVEDASTO = . APPROVED ASTO
FORM AND LEGALITY . ' FORM AND LEGALITY

By: By '

City Aitorney

B '. Jéhn..R.einboll.:.I |

" General Counsel
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EXHIBIT “A” for Amendment |
CONTRACT NO.: 110323 PROJECT IDENTIRICATION NO.: 114878.00

PROJECT DESCRIPTION: Eastern Flank Battlefield Access Improvements; Construction of an access drive from
Lewishurg Pike to the Eastern Flank Battlefield property. Project also includes visitor center parking, interpretive trail
network, landscaping, bike racks, signage, bioretention area and pedestrian amenities. The purpose of the project is not
location dependent. The purpose of the project shall be accomplished in accordance with the project application, budget,
and/or scope of work on which approval of the project was based, AASHTO standards and Exhibit B (which are the
AASHTO Path Standards). The application, budget, and /or scope of work may be amended from time to time and when
amended will serve as the revised project standard. S

TYPE OF WORK: PEDESTRIAN AND BICYCLE FACILITIES

PHASE FUNDING SOURCE FED % STATE% :LOCAL % ESTIMATED COST
CONST ENHANCEMENT (ENH) 80% 0% - 20%  $437,500.00
CONST - CEIl ENHANCEMENT (ENH) 80% 0% 20% $125,000.00
COMNST —veer. oversicnr ENHANCEMENT (ENH) 80% . Ozé 20% e $62,500.00

Liaemity: The Agency understands the estimated cost of the construction phase of the Pm_;ect is $562,500.00, and that
the Department will pay the Agency, as herein provided. for 80% of the actual cost of the construction phase with the
maximum iability of the Department being $450 {’)00 (}G Arz} addltl(}na costs f{}z‘ the construction phase shall be totally

paid by the Agency.

The twenty percent {20%) non-federal share of the: Prcz;act must be provzdrzd bﬂ» the Aoency as @. cash match. The Agency
no longer has the option of providing these iund*: through the use of the value of prc]zmmary engineering services,
donated land, services, material or equipment, prekusly knowrr as wft match _

INELIGIBLE COST: One hundred percent (100%) of the dutudl cm;t w:l ba pard frem Agency funds if the use of said
Federal and/or State funds Is ruled ine] igible at. an ':tsmt, -

LEGISLATIVE AUTHORITY! STP 73 U.S.C.A. Qent;on }33 Surfdcc Transporiatmu Program.

PROJECT FUNDING AND SC{DPE LIM!TATiONS (“}rzce the project is completed per the application and description
above, all remaining federal funds will fevert o the Depariment. Project scope revisions and /or additions outside the
enhancement activity are pmhtb;ted Ltmated pr o;eu scope rews:uns consistent with the awarded activity must be
reviewed and appr oved bv the Depattment. -

Note: Where the Agency 13 managing any phase ﬁf the project; ti‘ae Depariments shall provide various activities necessary
for Project develnpment The estimated costs for these activilies are included in the funds shown in "Dept. Oversight"
above. These funds are not avm]abie to the Agency for e‘{pendlturcf and reimbursement.

For federal funds included in thjs 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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L.ocally Managed Enbancement Agreement

EXHIBIT “B”

BICYCLE PATH STANDARD

Bicycle paths shall be constructed on a cempacted .sﬁﬁgréde using a four {4) inch
course of mineral aggregate, Type “A” Base, Gradmg “D” and a two (2) inch course of
Bituminous Plant Mix Base {Hot Mix) Gradmg “E” The mrmmum w;dth of bicycle paths shall
not be less than six {6) feet for a one-way path t’t shou!d be recogmzed however, that one-
way paths will often be used as two-way faclintles un!ess effectzve measures are taken to

assure one-way operation. The requnred W!dth fora two—way, shared use path is ten (10) feet.

~ WALKING PATH STANDARD

Walking paths sha!! be construcied on a compacted subgrade using four {4) inches of
mineral aggregate, ‘i‘ype A" Base, Gradmg “D” lanci four {4) inches of Portland cement
concrete, Class “AT, The mmimum width of walkmg paths shall be not less than five (5) feet.

It should be noted that a fwe {5) foot path wﬂi require signing prohibiting bicycles.

The Local Agency may choose to use either of the above standards for the composition
of the trail whenever the use of the path will include both cycling and walking, provided the

minimum widths contained in each of the standards shall remain unchanged.
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