RESOLUTION NO. RS2019 - 135

A resolution approving a memorandum of understanding between the
Metropolitan Transit Authority and the Metropolitan Department of Public Works
and approving an intergovernmental agreement by and between the State of
Tennessee, Department of Transportation, and the Metropolitan Government of
Nashville & Davidson County, acting by and between the Department of Public
Works, for the acceptance of work in connection with the construction of
intersection improvements on Nolensville Pike from McNally Drive to Natchez
Court, State Project No. 19LPLM-S3-158, PIN 128602.00, Prop. No. 2019M-
039AG-001.

WHEREAS, the Metropolitan Government of Nashville and Davidson County and the State
of Tennessee, Department of Transportation, seeks to enter into an intergovernmental

agreement to construct an intersection improvement project on Nolensville Road from
McNally Drive to Natchez Court, State Project No. 19LPLM-S3-158, PIN 128602.00; and,

WHEREAS, pursuant to the terms of the agreement attached hereto, the total cost estimate of
the project is approximately $980,005.00, 95% of which will be funded by the state
government through a Multimodal Access Grant, and 5% of which will be funded locally;
and,

WHEREAS, pursuant to the terms of the Memorandum of Understanding attached hereto,
between the Metropolitan Department of Public Works (PW) and the Metropolitan Transit
Authority (“MTA”), MTA has agreed to pay the 5% local funding; and,

WHEREAS, Tennessee Code Annotated, Section 12-9-104(a)(2)(b), authorizes The
Metropolitan Government of Nashville & Davidson County to enter into intergovernmental
agreements with the State of Tennessee by resolution; and,

WHEREAS, it is in the interest of The Metropolitan Government of Nashville & Davidson
County that this intergovernmental agreement be approved.

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

Section 1. That Agreement No. 190024 with TDOT, attached hereto as Exhibit 1,

and incorporated herein by reference, is hereby approved, and that the Metropolitan Mayor is
authorized to execute the same.

Section 2. That the Memorandum of Understanding, between the Metropolitan
Department of Public Works and the Metropolitan Transit Authority, attached hereto and
incorporated herein by reference, is hereby approved. ‘

Section3. ©  Any amendments, renewals, or extension of the terms of the agreement may
be approved by resolution of the Metropolitan Council.

Section 4. That this resolution shall take effect from and after its final passage, the
welfare of The Metropolitan Government of Nashville & Davidson County requiring it.

{N0318118.1} D-19-09078



RECOMMENDED BY: INTRODUCED BY:

PEL L HEFAE

Mark Sturtevant, Director
Department of Public Works

APPROVED AS TO AVAILABILITY Member(s) of Council
OF FUNDS: :

RZM&M
evin Crumbo, Director

Department of Finance

APPROVED AS TO FORM
AND LEGALITY:

politan Attorney
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GRANT CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION
AND

METRO GOVERNMENT NASHVILLE

This Grant Contract made and entered into this day of
by and between the State of Tennessee Department of Transportation (hereinafter referred to as the

“Department”) and Metro Government ioft Nashville (herelnafter referred to as the "Agency’) is for the

provision of the ca
SR-11/Nolensville Pike from McNatIy Drlve to Natchez Court as further det" ned in the "SCOPE OF

PROJECT."

Agreement Number 190024
Project Identlﬂcatlon Number (PIN) 128602*00
State Prolect Number 19LPLM-S3 -158

A . ‘SCOPE 0Fr PROJECT

A3 ncorgoratlon of Addltronal Document Each of the followrng documents is rncluded as p ft of-
5 % this:Grant:Contract by reference or attachment. In the event ofa dlscrepancy or ambiguity -
: regardlng the Agency's duties, responsibilities, and performance hereunder, these ltems shall

«gov -n’-rn order of precedence below. o .

'thrs Grant Contract document

) o Management of Federat and State Funded Transportatlon PrOJects (Iocated at
http //www tn. gov/assets/entttres/tdot/attachments/LGG Manual pdf) to elaborate the
processes; .documents, and approvals necessary ‘to obtam funds under this Grant
Contract., o ;

B.  CONTRACT PERIOD:

B.1.  This Grant Contract shall be effective from the ’pertod beginning July 1, 2019, and ending July 1,
2023. The Agency shall provide the Department with the documents, certifications and
clearances necessary to obtain the Department's Notice to Proceed to the Construction Phase
within July 1, 2021. If the Agency does not provide the Department with the documents,

certifications and clearances necessary to obtain the Department's Notice to Proceed to the
Construction Phase by the aforesaid date, then the Department may terminate this Agreement.
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The Agency hereby acknowledges and affirms that the Department shall have no obligation for
Agency services or expenditures that were not completed within this specified contract period.

B.2. Anextension 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

i the aforesaid completion date of this Agreement, the Department shall have no obligation to
reimburse the Agency for expendltures after'the: aforesald completlon date.

‘\-,

|
C. PAYMENT TERMS AND CONDITIONS
¢

1. "Maximum Llabrlly In no event shall the maxrmum hablllty of the Department under this Grant
' Contract exceed Nme Hundred Elghty Thousand F|ve Dollars and No Cents ($980 005. 00) The

c2 = Compensatlon Flrm The maxlmum llablhty of the' Department |s not subject {6 escalatlon for any

i reason unless amended The'-Grant Budget amounts are:f' rm for the duratlon ofrthe Grant

3. ment Methodology The Ag relmbursed for actual rea onable and necessary
:costs based upen the-Grant-Budget, not:to; exceed the. maximum. Ilabrhty estabhshed in Sectlon :
: C Upon progress toward the completlon of the work as! descnbed |n Sectlon A offthus"Gran wH

g

o
“_’
W
O

e

C4. .Travel Comgensaﬂo The Agency shall not be. compensated or reimbursed for travel
o Iodgmg . :

w2t

3 Invorce/Reference Number (assrgned by the Agency).«:-,_:

lnv0|ce Date? . . _ B
3) Invorce Period (to which: the rermbursement request is” appllcable) '
(4);':.; Grant Contract Number (assrgned by the’ Department)

(5) --.?"Grantor State of Tennessee ‘Départment of Transportatlon D|V|S|on of
Multlmodal Transportatlon Resoutces.
(6) Granitor’ Number (aSSIgned by-the Agency to the above referenced Grantor).

(7) Agency Name: L

8) Agreement Number ro;ect Identlt" catlon Number (PIN), and State Project
Number Referenced in Preamble of this Grant Contract.

(9) Agency Remittance Address.

(10)  Agency Contact for Invoice Questions (name, phone, and/or fax).

(11)  ltemization of Reimbursement Requested for the Invoice Period— it must detail,
at minimum, all of the following:
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i. The amount requested by Grant Budget line-item (including any
documentation and receipts attached to the invoice).

ii. The amount reimbursed by Grant Budget line-item to date.

fii. The total amount reimbursed under the Grant Contract to date.

iv. The total amount requested (all line-items) for the Invoice Period.

b. The Agency understands and agrees to all of the following.

(M An invoice under this Grant Contract shall include only reimbursement requests
for actual, reasonable,.and necessary expendltures required in the delivery of
service descrlbed by this Grant Contract and shall-be: 'subject to the Grant Budget
and any other.provision of: thls Grant Contract relatlng to allowable

rermbursements '

(2) “An invoice under this Grant Contract shall riot lnclude any. relmbursement

o requést for future expenditures. . e
" (3) ... Aninvoice @inder this Grant Contract shaIl rnltlate the tlmeframe for
R 'relmbursement only when the Department is-in recelpt of. thei mvorce and the
- ... invoice-meets the minimum reqmrements of this Sectlon C5.-" . ’
(4) ' An invoice under this Grant -Contract shall be. presented to the Department within

E nlnety (90) days after the end of the calendar month in Wthh the subject costs
more than mnety (90) days. after such date W|ll NOT be pald The Department
will not deem. such-Agency ¢osts to be-aliowable arid.reimbiirsable” by the .
‘iDepartment unless at the, sole (discretion.of the Departmient, the failure to submlt
a timely invoice is ‘warranted. The. Agency shall submit a specral written request

: for reimbursement with any such Untimely invoice. The;request must detail the: -~
‘reason: the invoice is untimely as.well as the Agency ] plan for submlttlng future:;
invoices as-required; and it must:be S|gned by an’Agency agent that would be i
authorized to sign this Grant Contract BN e )

C6. . Budqet Line-items. Expenditures, relmbursements and payments under this Grant Contract shall
adhere to the Grant Budget. The Agency.may:vary from a Grant Budget line-item: amount by up*
. to n.percent (10%) of the line-item amount, provided that .any increase is offset by an- equalﬁ .
* reduiction of other line-item amount(s) such that the:net resuit of variances shali'not i increase the
* total Grant' Contract ariount detailed by the Grant Budget. Any increase in. the Grant Budget
grand total amounts shall requrre an amendment of. thls Grant. Contract s -:f' :

. V
cr7. = !ndlrect Cos Should the Agency request relmbursement for |nd|rect cost the Agency must
submlt to the' Department a copy of the indirect cost rate: approved by thie- cognlzant federal
agency and the’ Department "The: Agency will be:reimbursed for indirect:cost.in’ accordance with
the’ approved mdrrect costraté“and amounts and-limitations specrf iedin the. attached Grant
Budget. Once the Agency makes an ‘election-and treats,a.given cost as'direct.or mdrrect it must
apply that treatment ‘consistently and may notchange during the. contract petiod; Any changes in
the approved. |nd|rect cost rate must-have prior-approval-of.the cognlzant federal agency and the
Department. |f: the indirect cost rate is provrsronal during the period-6f this: Grant Contract, once
the rate becomes: flnal the- Agency agrees toremit any overpayment of funds to the Department,
and subject to the avallablllty of funds the Department agrees 10 remit any underpayment to the

Agency.

Cc.s. Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs
involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Department of Finance and Administration Policy’
Statement 03 or any amendments or revisions made to this policy statement during the contract
period.
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C.o.

C.10.
C.11.

C.12.

02

D3. -

D.4,

D.5.

’ STANDARD TERMS AND CONDITIONS s

A:Redurred Approvals The Department is not bound by this Grant Contract untll |t is 3|gned by the

Payment of Invoice. A payment by the Department shall not prejudice the Department's right to
object to or question any reimbursement, invoice, or matter in relation thereto. A payment by the
Department shall not be construed as acceptance of any part of the work or service provided or
as approval of any amount as an allowable cost.

Non-allowable Costs. Any amounts payable to the Agency shall be subject to reduction for
amounts included in any invoice or payment that are determined by the Department, on the basis
of audits or monitoring conducted in accordance with the terms of this Grant Contract, to

constitute unallowable costs:

Department's Right:to Set- Off. The Department reserves the right to set off or deduct from
amounts that. are or: shall become due and:payable to the Agency under this Grant Contract or
under any other agreement between the Agency and the Department under WhICh the Agency
has a rlght to recelve payment fromithe Department.

Agency Depost In the évent the Agency elects to utilize a Department Local Programs On-Call

-Consultant-for:any-phase of project delivery, the Agency shall be required to. deposﬁ its share of
;_'the estimated cost per phase as noted in-Exhibit A. This deposit may be made either by check
dellvered to the' Local Programs Development Office or via-deposit into the ‘Agency’s Local

Government Investment Pool account estabhshed under Tenn Code Ann; 9-4-701 et seq..

contract partres- -‘;. : e

T

Modifi catlon and Amendment Except as SpeCIf cally provrded hereln thls Grant Contract may be
modlf' ed only by a written amendment srgned by all parties hereto. . g

Termlnatron for Convenience. The Department may terminate this Grant Contract W|thout cause
forany reason. Said termination shall not be deemed a breach of contract 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 éntitled to compensation for authorized’ expendltures and

satrsfactory services completed.as of the-termination. date, but in no event shall the Department

- be liable to the Agencyfor compensatron for any service which:has not béer rendefed. The:final
" .decision as to the amount, for-which the Department is-liable, shall.be. determmed by the ;;‘
"-Department ‘Shoild the Department exercrse this provision, the Agency shall not have any right

to any:actual general 'special, incidental, consequentlal or any other damages whatsoever of any
descrrptlon or'amount. ’ . v

Termlnatlon for Cause. If the Agency falls to properly perform |ts obllgatlons under thls Grant
Contract in.a timely or proper manner, or:if the. Agency violates any terms’of this ‘Grant Contract,
the Department shall have the right to immediately termlnate the Grant Contract and withhold
payments in excess of fair.compensation for completed services: Notwrthstandlng the above, the
Agency shall not be relleved of liability to the Department for damages sustained by virtue of any
breach of this Grant Contract’ by»the Agency ’

Subcontracting. The Agency shall not aSS|gn thls Grant Contract or enter into a subcontract for
any of the services performed under this Grant Contract without obtaining the prior written
approval of the Department. If such subcontracts are approved by the Department, each shall
contain, at a minimum, sections of this Grant Contract pertaining to "Conflicts of Interest,”
Lobbying,” "Nondiscrimination," “Public Accountability,” “Public Notice,” “Records," “Monitoring,”
“State and Federal Compliance,” “Title VI,” “Americans with Disabilities Act,” and “Governing Law”
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D.6.

D.7.

D.9.

D.10.

(as identified by the section headings). Notwithstanding any use of approved subcontractors, the
Agency shall remain responsible for all work performed.

Conflicts of Interest. The Agency warrants that no part of the total Grant Amount shall be paid
directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consuitant to the Agency in connection with any work contemplated or performed relative to this
Grant Contract.

Lobbying. The Agency certifies, to the best of its knovl/ledge‘ and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
underS|gned to-any:person for mﬂuencmg or attempting to influence an officer or
.employee of'an agency, 2 Member of Congress, an officer or employee of Congress, or

“an employee of a Member of Congress in connectlon with the. awarding.of: any federal
contract, the making-of any federal grant, the makrng of any federal loan, the enterlng into
of.any cooperatlve agreement, and the extension, contlnuatlon renewal, amendment or
modification-of any federal contract grant, loan, or. cooperatlve agreement

b. If any funds other than federally appropriated funds have been paid or will be pald to any
- -person for lnﬂuencmg or attemptlng to’ influence an offi icer or employee of-any- agency,

- Member of Congress -aniofficer or employee of Congress or an employee ofa ‘Member
of Congress in.connection with this:contract, grant, loan, or cooperatlve agreement the
.Grantee shall complete and submit Standard Form-LLL, "Dlsclosure of Lobbylng
‘ACtIVltleS "in accordance with its mstructuons ‘ o

c. "i‘The Agency shall require that the language of- thls certification be lncluded in‘the: award
documents for all sub-awards at all tiers. (lncludlng subcontracts, sub- grants and..
contracts under grants, loans, and cooperatwe agreements) and that all subremprents
shall certify and disclose accordlngly T 2l o

-Thls certifi catlon isa matenal representatron of fact upon whlch rellance was, placed
when this transactron ‘was made.or entered into and-is a prerequIte for. makmg or
g enterlng into this transactlon lmposed by 31 U S.C. § 1352 :

:"‘Sublect to’ Funds Avallabmtv Thrs«Grant Contract is subject to the approprlatlon and:avallablllty

of State or Federal funds In the event that the funds are not appropriated or. are otherwuse
unavarlable the. Department reserves the rlght to terminate this’ Grant-Contract upon written
notice: to the. Agency The Department's right to terminate’ this Grant Contract due 1o lack of
funds is not a breach of this Grant Contract by the Department ‘Upon recerpt of ‘the written
notice, the Agency shall cease all work assdciated with the Grant Contract Should such an
event occur, the Agency shall be entitled to compensation for all satlsfactory and authorized
services completed as:of the termlnatlon 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 descnpt|on or amount.

Nondiscrimination. The Agency hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Agency on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee state constitutional, or statutory law. The Agency
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D.11.

B2

mches (17“) in, wrdth stating: . © . - Sy

D.13.

D.14.

shall, upon request, show proof of nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance. The Department and the Agency shall comply with obligations under the
Health Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information
Technology for Economic and Clinical Healih Act (HITECH) and any other relevant laws and
regulations regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this
Section shall survive the termination of this Grant Contract

a. The Agency warrants to the Department that itis famlllar with the requirements of the
Privacy;Rules. and will: comply with-all applicable HIPAA requrrements in the course of
this, Grant Contract S %

b. . 'The Agency warrants that it will cooperate with-the. Department lncludlng cooperatron
.and-coordination with Department privacy officials and-other compllance off‘ icers required
by the Prrvacy ‘Rules, in the course of perférmance of this Grant: Contract so that both
partles W|ll be in compllance wrth the Privacy Rules .o e

- c;_.:l - The Department and the Agency wrll sign documents rncludmg but not limjted to

business associate agreements as reqired by the anacy Rules-and. that are .
‘ reasonably necessary to- keep the. Department and.thet ‘Agencyin compllanc with’ the
' Prrvacy Rules: ThlS provrsron shall not -apply if. rnformat|on received by- the'Department
.. under this Grant Contract is NOT “protected health information® as defi ned by the anacy
_{Rules or if the anacy Rules permit the. Department to recerve such mformatlon wrthout
--'~'entermg int6 a business ‘associate’ agreement or srgnlng another such docume . Do

T

,‘Publrc Accountabrlrtv If the Agency is subject to Tennessee Code Annotated, Trtle 8 Chapter 4,
Part 4, or if-this Grant Contract involves the provr5|on of services to citizens by; the’ Agency on

behalf of the State, the Agency agrees to establish a: system through which recrplents of servrces

" may. present grievances about the-operationiof the service program. The Agency shall. dlsplay in
a promment place, located rigar the passageway through which the public enters i in order to .

receive Grant supported.services, a srgn at least eleven mches (11 in helght and seventeen '

' aNOTlCE THIS AGENCY I8 A REClPIENT OF TAXPAYER FUNDING .;lF YOU OBSERVE’ AN

AGENCY’DIRECTOR OR EMPLOYEE ENGAGING IN ANY'ACTIVITY WHICH YOU CONSIDER
TO. BE’ ILLEGAL,JMPROPER ORWASTEFUL, PLEASE CALL THE: STATE COMPTROLLER S
TOLL—FREE HOTLINE 1-800- 232—5454 w Cd A

The srgn shall be on the form prescnbed by the Comptroller of the Treasury The Grantor State
Agency shail’ obtam copies of the sign from the Comptroller of the Treasury, and upon request
from the Agency, provrde Agency with any necessary srgns i

Public Notice. All notlces lnformatlonal pamphlets, press releases research reports, signs, and
similar public notices prepared and réléased by.the Agericy shall include the statement, “This
project is funded under an agreement with the State of Tennessee.” All notices by the Agency in
relation to this Grant Contract shall be approved by the Department.

Licensure. The Agency and its employees and any approved sub-grantees shall be licensed

pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and
shall upon request provide proof of all licenses.
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D.156. Records. The Agency and any approved subcontractor shall maintain documentation for all
charges under this Grant Contract. The books, records, and documents of the Agency and any
approved subcontractor, insofar as they relate to work performed or money received under this
Grant Contract, shall be maintained in accordance with applicable Tennessee law. In no case
shall the records be maintained for a period of less than five (5) full years from the date of the
final payment. The Agency records shall be subject to audit at any reasonable time and upon
reasonable notice by the Grantor State Agency, the Comptroller of the Treasury, or their duly
appointed representatives. S :

The records shall be malntarned in accordance with Governmental Accounting Standards Board
(GASB) Accountmg Standards or the. Frnancral Accounting: Standards Board (FASB) Accounting
Standards Codlfrcatlon as applrcable and: -any related AlCPA Industry Audrt and Accountlng
gwdes T : e , SR SN

In addrtlon documentatron of grant applrcatlons budgets reports awards and expendrtures will
be. malntarned in accordance with U.S. :Office. of Management-and Budget’s Un/form ”. .
;Admln/strat/ve Requrrements Cost Principles, and Audit Requrrements for Federal Awards

'-Grant expendltures shall be made in accordance with local government purchasmg pollcres “and
procedures and purchasmg procedures for local governments authorized: under staté law.

;" The: Agency shall also’ comply wrth -any recordkeeprng and reportrng requnrements prescrrbed by
> the Tennessee Comptroller of’ the Treasury R B

The Agency shall establish a system of rnternal controls that utilize the COso lnternal Control

lntegrated Framework modelfas the:basic'foundation for the lntemal control system The«Agency
‘shall rncorporate any. addrtlonal Comptroller of the Treasury directives into its lnternal control* ,
system. _ .-: LS '

AAny other required records or reports Wthh are not contemplated in the above standards shall
~ follow: the format designated by the head of the Grantor State Agency, the Central Procurement*
ff: @ff ce -OF: the Commrssroner of Frnance and Admmrstratron of the State of Tennessee ; -

DlG iiMonltorrng “The Agencys actrvrtles conducted.and records marntarned pursuant to thrs Grant
. Contract shall be- subject’to momtonng ‘and’ evaluatlon by thé" Department the Comptroller of the
Treasury, or thelr duly appomted representatrves

D.17. Proqress Reports The Agency shall submit brief, perrodrc progress reports to the Eepartment
as requested : , i

D.18. Annual Report and Audit. The Agéncy. shall prepare-and submit, within, rilne 19). m'onths after the
close of the. reportrng peried, an annual. report of its-activities funded under this’ Grant Contract to
the Commrssnoner or-head of the Department the: Tennessee Comptroller of the Treasury, and
the Commrssroner of Finance and‘Administration.«. The annual. report for. any ‘Agency that receives
five hundred thousand-dollars ($500, 000) or more in. aggregate federal and State of Tennessee
funding for all its programs-shall.include audited fi nancial. statements All books of account and
financial records shall be subject to-annual-audit by the Tennessee Comptroller of the Treasury or
the Compitroller'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 contract between the Agency and the licensed independent public
accountant shall be on a contract form prescribed by the Tennessee Comptroller of the Treasury.
Any such audit shall be performed in accordance with generally accepted government auditing
standards, the provisions of OMB Circular A-133, if applicable, and the Audit Manual for
Governmental Units and Recipients of Grant Funds published by the Tennessee Comptroller of
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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 independent public accountant. Payment of the audit fees of the
licensed independent public accountant by the Agency shall be subject to the provisions relating
to such fees contained in the prescribed contract form noted above. Copies of such audits shall
be provided to the designated cognizant state agency, the Department, the Tennessee
Comptroller of the Treasury, and the Department of Finance and Administration and shall be
made available to the public. .

D.19. Procurement. If other terms: of thrs Grant Contract allow relmbursement for the cost of goods,
materials, supplies;-equipment; and/or contracted services, such procurement(s) shall be made
on a competitive: basis, intluding the use of.competitive brddlng procedures where practical. The
Agency shall:aintain.documentation for the basis of each: procurement forwhich reimbursement
is paid pursuant to thrs Grant Contract In each instance where itis determrned that use of a
Justrﬁcatlon for such decrsron and nén- competrtrve procurement~ Further and notwrthstandrng the
foregorng, if suéh relmbursement is tosbe made with funds derived. wholly or partrally from federal
sources, the determrnatlon of cost shall be governed by and relmbursement shall b subject to

,fthe Agency S complrance wrth applrcable federal procurement requrrements )

% The' Agency shall obtam prror approval from the Department before purchasrng any eqmpment
;under this Grart Contract Ta R . 50

D.20. Strrct Performance Fallure by any party to thrs Grant Contract to insist in any one or-more. cases

W upon the strict performance of any of the terms;: covenants conditions, or provrsrons wof this
‘agreement shall not be construed as a waiver orrelinquishment of any such term, covenant, -
condition; or provision. No term or condition of this Grant Contract shall be held to be:\ walved
modlf' ed; or deleted except by a: wrltten amendment srgned by the parties hereto -

D.21. ~ Independent Contractor The partles shall not act as employees partners Jomt venturers or
assocrates of: ong another in the: performance of this Grant. Contract.” The. partres acknowledge
that they are. lndependent contractmg entities and- that-nothlng in.this Grant’Contract shall be:

: ’:construed to create a prlncrpal/agent relatronshlp orto allow either to- exercrse' control or dir
over: the manner or method by: which the other transacts’ its‘business affairs. or}provrdes its usual
servrces The employees or. agents of ong party shall'not:be deemed [elgle construed to be the
employees or agents of the: other party for. any purpose, whatsoever. o
The Agency, being a: political’ subdrvnsron of the State. of. Tennessee is governed by the
provisions.of the Tennessee Government Tort Liability Act, Tennessee Code’ Annotated Sections
29-20-101 et.seq., for causés of action soundmg in tort. ‘Further,.no contract:provision requiring a
Tennessee polttrcal entity to indemnify or hold: ‘harmiless the State of Tennessee beyond the
liability imposed by law is énforceable because it approprlates public. money and nullifies
governmental immunity. wrthout the authorrzatlon .of thé General Assembly.

D.22. Limitation of State’s Liability. The State shall have no lrabrlrty except as specifically provided in
this Grant Contract. In no event will the State be liable to the Agency or any other party for any
lost revenues, lost profits, loss of business, loss of grant funding, decrease in the value of any
securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive,
exemplary or consequential damages of any nature, whether based on warranty, contract,
statute, regulation, tort (including but not limited to negligence), or any other legal theory that may
arise under this Grant Contract or otherwise. The State’s total liability under this Grant Contract
(including any exhibits, schedules, amendments or other attachments to the Contract) or
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D.23.

D.24.

D.25.

D.26.

D.27.

D:28;

D.20.

‘Grant Contract are declared severable:

otherwise shall under no circumstances exceed the Maximum Liability originally established in
Section C.1 of this Grant Contract. This limitation of liability is cumulative and not per incident.

Force Majeure. The obligations of the parties to this Grant Contract 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, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Agency shall comply with all applicable State of Tennessee
and federal laws and regulations in the performance of this.Grant Contract.

Governing Law. This Grant Contract shall be governed by and construed in accordance with the
laws of the State:of Tennessee The:Agency-agrees that it will be subject fo the exclusive
jurisdiction.of: the courts of the State of Tennessee in.actions that may arise:under this Grant
Contract. The Agency acknowledges and agrees that any rights or clalms agalnst the State of
Tennessee or its employees hereundér, and any remedies. Aarising ; there from; shall be subject to
and lrmlted to those nghts and remedres if any, available under Tennessee Code Annotated
Sectlons 9-8- 101 through 9-8-407. ‘ oo o I

V'Completenes ' This Grant Contract is complete and contains. the entlre understandmg between
- the parties relating to the 'subject matter.contained herein, rncludlng all theterms and condltrons
- of the parties. agreement. This Grant Contract supersedes any and all prior’ understandmgs

representations, negotlatrons and agreements between the partles relatlng hereto whether

‘wnttenororal . o L ).'

Severability. If any terms and condltlons of thrs Grant Contract are held to be invalidor .
unenforceable as a matter.of law, the  other terms.and conditions:hereof shall not:be affected
thereby and shall rémain in-full force and effect. To thts end the terms and condltrons ‘of: thls

L

iHeadrng Section headings are for reference purposes only and shall not be construed as part

of thrs Grant Contract. . = -

ran: Dlvestment Act. The requrrements .of Tenn ‘Code Ann. § 12-12-101, et seq addressmg -

",contractrng with persons-as.defined at Tenn. Code Ann, §12 12-103(5) that engage rn lnvestment
‘activities in Iran, shall be a matenal provision of this Grant Contract. The Grantee cértifi ies, under

. penalty of perjury, that to the best of its: knowledge and bélief that it is not' on the Ilst created

' ".;:pursuant to Tenn Code Ann. § 12 12106,

SPEGIAL"TERMS AND CONDITIONS'

Commumcatlons and Contacts - All-instructions,. notices, consents, demands or other
communications required or. coritemplated by this Grant Contract’éhall be in viriting-and shall be
made by certified, first class mail, return receipt requested.and postage prepard by overnight
courier service with an asset tracking system, or by EMAIL with recipieit confirmation. Any such
communications, regardless, of method of transmission, shall be addressed to the respective
party at the appropriate mailing-address, facsimile number, or, EMAIL:address as set forth below
or to that of such other party or address as may be hereafter specrf ied by written notice.

The Department:

Matthew Cushing, Program Monitor

Tennessee Department of Transportation, Multimodal Transportation Resources Division
James K. Polk Building, Suite 1800

Nashville, TN 37243

Matthew.Cushing@tn.gov

Page 9 of 13

Multimodal Access Grant — Version 3



E4.
E.5.

E6.
E77.

ES

E.O.

'.operatron of the aforesaid equipent.

Telephone #: 615-741-2586

The Agency:

Darrell Moore, Capital Projects Manager
Metro Government Nashville
720 South Fifth Street

Nashville, TN 37206
darrell. noore@nashville.gov
TeIephone 615 961 1104

All |nstruct|ons notices, consents demands or other communrcatrons shall be consrdered
effectlvely grven upon recelpt or recipient confirmation as may be requrred %

No Edwpment Acqursrtron This Grant Contract does not |nvolve the acqursmon and drsposrtlon

of equipment acquired with funds provided under this Grant Contract

' Department Right-of- Way. Nothing in this Grant Contract shall be- construed fo I|m|t the

Department’s right to enter upon its highway right-o f-way at any time.

Maintenance. The Agency shall be responsrble for the maintenance of the project Aé> an.
example if:the project funded hereunder results in the installation of any equipment, including but

‘not limited to, traffic signals, lighting, electronlcally operated devices, sélar-powered devices, then

the-Agency shall be responsible for and pay all costs assocrated Wwith the maintenancé and :

‘Traft" ic Control The Agency shall comply with: and provrde traffic control in accordance wrth the
:requrrements of the current Manuai on Uniform;Traffic.Controi Devices. If proper compliance and

traffic.control is not in place, the Department may-order the Agency to stop work untll proper

. comphance and traffic control is put in place.

iEnvrronmental Requirements. In the performance of this Grant Contract the Agency éhall comply

with-all applicable environmental regulatlons and procedures, including but not lirnited to, the-

- environmental procedures detailed.in the most current version of the Department's Local -
“Government Guidelines for the Management of Federal .and State Funded Transportation' -

PrOJects (Iocated at:http://www:tn.gov/assets/entities/tdot/attachments/LGG_Manual. pdf).
incorporated in‘Section A above. The-aforesaid environmental-procedures. shall mclude but not
be limited.to, complying with the Department’s Tennessee Environmental Procedures Manual and -
Tennessee:Environmental Streamlining Agreement, obtaining. permits- -détailed-in the ‘Statewide
Storm Water Management Plan, performrng erosion control plans, performrng an.Erosion Control
Conference:when‘needed, and obtarnlng applicable permits. The-Agency shall-be solely
responsible for- complrance with all- appllcable environmental regulatlons and for any liability
arising from noncompliance with the aforesaid regulations .and'the agency shall reimburse the
Department for any loss mcurred for noncomplrance to the extent permitted by Tennessee law.

Plans and Specifications. In the performance of this Grant Contract the Agency shall comply with
all Department Design Policies and Procedures detailed in the most current version of the
Department’s Local Government Guidelines for the Management of Federal and State Funded
Transportation Projects (located at
http://www.tn.gov/assets/entities/tdot/attachments/LGG_Manual.pdf) incorporated in Section A
above. The Agency shall submit to the Department for approval ail plans and specifications as

detailed in the aforesaid Department's Local Government Guidelines for the Management of

Federal and State Funded Transportation Projects.
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E.10.

E.11.

E.12.

E.13.°

Right-of-Way. In the performance of this Grant Contract the Agency shall comply with all right-of-
way procedures detailed in the most current version of the Depariment’s Local Government
Guidelines for the Management of Federal and State Funded Transportation Projects (located at
http://www.tn.gov/assets/entities/tdot/attachments/LGG_Manual.pdf) incorporated in Section A
above. The aforesaid right-of-way procedures shall include, but not be limited to, complying with
applicable state laws, the Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970 Title - 42 U.S.C. §§ 4601, et seq,, 49 C.F.R. Part 24, and the Department’s Right-of-
Way Procedures Manual.

Utilities. In the performance of this Grant Contract the Agency shall comply with all utility
procedures detailed in the most current version of the Department's Local Government
Guidelines for the Management of Federal and State Funded Transportation-Projects (located at
http://www.tn.gov/assets/entities/tdot/attachments/LGG_Manual.pdf) incorporated.in Section A
above. The Agency shall provide for and accomplish all applicable utility connectlons within the
right-of-way and easements prlor to the construction of the project. .

Title Vi. The Agenc‘y shall comply with all the requirements imposed by Title_ VI of the Civil Rights
Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, and related statutes and regulations. "

Amerlcans with Disabilitiés Act.. The Agency, shall comply with all.the reqmrements as lmposed by
the Amerlcans with Disabilities Act. of 1990 - 42 u.s.C. § 12101 etseq. and the regulatlons of the

“federal government issued thereunder

Tennessee: Department of Revenue Reqlstratlon The Agency shall comply with: all applicable

reglstratlon requirements contained-in Tenn. Code Ann. §§ 67-6-601 —:608. Compllance wnth L
apphcable reglstratson requ:rements is a material reqmrement of this. Granit Contract..”

Investment of Public Funds. The facility on which this- Project is being developed shall 'ré'méin open
to the public and vehicular traffic for a sufficiént time after completion of the Pl‘OjeCt to recoup the
public investment therein, for at least the minimum Iength of time as shown below: B

~ Project Maximum Liability Facmtv Open to.Public and Vehlcular Traff' c
$1.00 - - $200,000 At least 5 Years -
: ,‘>$200 000 - $500,000 ‘ = At least. 10 Years

>$500, OOO < $1,000,000 At least 20 Years

PrOJects over $1,000,000 must remain open to public and veh|cular traff“ ic. for a minimum
T ... of 25 years after. completlon of the Pro;ect and W||| be subject to mdtwdual réview by the
Department ' :
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IN WITNESS WHEREOF, the parties have caused this instrument to be executed by their respective
authorized officials on the date first above written

RECOMMENDED BY:

PLLL

Mark Sturtevant, Direcior
Department of Public-Works

ot

APPROVED'AS TO AND

AVAILABILITY OF F_U!\IDS

evin Crumbo, Dlrector“ C
Department- of Fmance

APPROVED ASTO FORM AND
LEGALITY, -

J)/éwé&

STATE OF TENNESSEE
DEPARTMENT OF
TRANSPORTATION

M%fropoht&ﬁ Attorney

THE MEI'R()P’QLITAN‘GOVERNMENT OF
NASHVILLE-AND DAVIDSON COUNTY

By:

John Cooper
Metropohtan Mayor

ATTEST, this day-

of 20
BY:

Metropolitan Clerk

Clay. Brlght
Commissioner

APPROVED AS TO FORM AND
LEGALITY

John H: Reinbold
- . General Counsel

APPROVED AS TO RISK AND INSURANCE

wre.

Direa&;lnsurance

Multimodal Access Grant — Verslon 3
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GRANT BUDGET

Agreement Number: 1900224
Project identification Number (PIN) 128602.00
State Project Number: 19LPLM-53-158

ATTACHMENT 1

PHASE

GRANT
CONTRACT

_ AGENCY
PARTICIPATION

TOTAL PROJECT

NEPA

§34,214.25

$1,800.75"|

$36,015.00

DESIGN

. $86,450.00

$4,550.00 | °

§91,000.00

RIGHT OF WAY:

'$4,750.00°

$250.00

. $5,000.00

CONSTRUCTION

$779,900.60

$47,047.40.|

820,948,007

CONSTRUCTION ENGINEER INSPECTION (CEI)

*$20,939.90

" $1/102.10°

7 $22,042.00

DEPARTMENT, ENGINEERING OVERSIGHT': "|

$4,750.00

. - $250.00

-~ $5,000,00 [% -

.. 0.00 |

0007 -

0.00,,

0.00 |,

“0.00 |-

- 0.00

; 6:00 :.

4: 000 T

0.00 | -

0.00

- 000 [

+0.00

0.00

¥ 000

0.00-} -

0.00

0.00

.GRAND TOTAL

$931,004:75 |

© $49,000.25

$986,005:00 |

1“Depariment Engineering Oversigfit’ is defined

Department to.conduct grant-monitoring.

Multimodal Access Grant—~ Version 3

S

s engingering activities provided by-and for the

Vo
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THESE DOCUMENTS AND DESIGNS PROVIDED BY PROFESSIONAL SERVICE, INCORPORATED HEREIN, ARE THE PROPERTY OF CDM SMITH AND ARE NOT TO BE USED, IN WHOLE OR PART, FOR ANY OTHER PROJECT WITHOUT THE WRITTEN AUTHORIZATION OF CDM SMITH.

> CDM SMITH ALL RIGHTS RESERVED.

REUSE OF DOCUMENTS:

NE 1 N 1 N | N I N 1 N NZ. L N
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Memorandum of Understanding
. Between
The Metropolitan Department of Public Works
And
The Nashville Metropolitan Transit Authority

This Memorandum of Understanding (“MOU") is made and entered into this day of
, 2019 by and between and the Nashville Metropolitan Transit Authority (“MTA"),
located at 430 Myatt Drive, Nashville, Tennessee 37115 and the Metropolitan Department of
Public Works (MPW) to construct intersection improvements along Nolensville Pike at McNally

Drive and Natchez Court.

WHEREAS MPW, with the cobperation of MTA, has received a Multimodal Access grant
to construct intersection improvements along Nolensville Pike at McNally Drive and Natchez
Court that were identified in Envision Nolensville as critical to improving pedestrian access and
safety along the growing corridor (“Project”).

WHEREAS, MPW and MTA desire to work cooperatively to construct intersection
improvements; and,

WHEREAS, MPW has been awarded funding from the Tennessee Department of
Transportation’s Multimodal Access grant funding in the amount of $931,004.75; and,

WHEREAS, local funding shall be contributed by MTA in the amount of $49,000.25
{(“Local Funding”); and,

WHEREAS, the Multimodal Access grant provides for several modal improvements
including sidewalk, transit shelter, and crosswalks; and,

WHEREAS, the Project is designated a MPW project because it is primarily comp‘rised of
construction of facilities in the public right-of-way; and,

WHEREAS, this MOU sets forth the rales and responsibilities of the participating
agencies In the development, implementation, and maintenance of the McNally intersection

improvements; and,

WHEREAS, this MOU will facilitate cooperation for preliminary engineering, design, and '
construction of intersection improvements at McNally Drive; and,
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WHEREAS, this MOU is not a legally binding contract, but is a guide to the intentions and

policies of the participating agencies and the construction of intersection improvements along
Nolensville Pike.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and other

good and valuable consideration, the Parties agree as follows:

{N0264351,1)

OVERALL RESPONSIBILITIES OF THE PARTIES

. The Project description and Project budget for the Multimodal Access grant is

described in the grant application, attached hereto as Exhibit 1.

MPW will manage the scope of the Project which MTA will review and provide
comment during construction.

MPW and MTA agree to follow all applicable federal and state laws, as well as local
codes.

. This MOU does not affect any other transportation related agreements between the

parties.

RESPONSIBILITIES OF MPW
Manage the Multimodal Access grant and oversee the Project.

. Manage design process and oversee construction for the Multimodal Access grant,

including incorporation of transit facilities as shown on Sheet 13 of Exhibit 1.

. Invoice MTA for Project costs related to Local Funding.

Initiate and maintain procurement process for all Project consultants and
contractors.

. Coordinate partnership with other entities and programs.

Provide routine maintenance associated with sidewalks, crosswalks, and pedestrian
signals following the completion of construction.

RESPONSIBILITIES OF MTA

. Provide Local Funding up to $49,000.25 accounted for in agenc{,"s annual Metro

capital budget for Federal grant match. .

Provide review during design and construction, including a list of comments during
design process and a punch list following construction, to ensure transit facilities
reflect WeGo Design Guidelines.

Purchase and installation of bus shelters, benches, and trash receptacles with funds
not part of Local Funding.

. Provide routine maintenance associated with transit facilities, including removal of

trash and shelter cleaning, following the completion of construction.
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Attachments: Exhibit 1—2018 Multimodal Access Grant Application — Nashville McNally

Intersection Improvements

IN WITNESS WHEREOF, we have made and executed this MOU this the day of

, 2019,

METRO PUBLIC WORKS

LY KL A

Mark Sturtevant, Executive Director
METROP ITAN TRANSIT AUTHORITY

LB

Step en .Bland, 'ifE

LEL N .
xecutive Officer

APPROVED AS TO AVAILABILITY OF FUNDS

//&{kﬁf/\/[/@-ch’\ /

Kevin Crumbo, Director of Finanfe—

Metro Clerk

Wym AND LEGALITY

Metropolitan Attorney
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