Anderson County Board of Commissioners
Purchasing Committee Meeting Agenda
March 13, 2023
4:30 p.m.

Room 312 of the Courthouse

Members: Tim Isbel (Committee Chair), Phil Yager, Catherine Denenberg, Tyler Mayes and
Denise Palmer

A. Contracts Approved by Law Director

1. LEAF, County Clerk, Contract #23-0082- Five-year lease for printer. Contract has a one-
time fee of $95 and then cost is $74.87 per month with unlimited copies.

2. TDOT, Mayor, Contract #23-0083 — Five-year grant project to construct sidewalks and
safety crossings on from Browder Circle to Midway Drive and from Norwood School to
Bennett Road on Tri-County Blvd in Oliver Springs. Amount is $991,600. The County
matches 5% and 100% of the of an estimated $167,000 construction cost.

3. TDOT, Mayor, Contract #23-0084 — Five-year grant project to construct sidewalks and
safety crossings on from Midway Drive to Gail Lane on Tri-County Blvd in Oliver Springs.
Amount is $889,244.55. The County matches 20%.

4. East Tennessee Development District, Mayor, Contract #23-0085 — Two-year contract
for local planning services. Cost is $17,085 per year.

B. Contracts Pending Law Director Approval

1. Vacasa Rental Management, Parks Department, Contract #23-0075 — Two-year
contract to manage the rentals of the house at Anderson County Park. Feeis 22%
of rental proceeds. Replaces contract that had a 35% fee.

2. Clinton City Schools, Office of the Mayor, Contract #22-0059- One-year contract
renewal for the lease of the soccer field next to the jail for $1/year.

C. Other Business

1. Request to remove the Tourism Welcome Center from Surplus Status. The following
took place at the Tourism Council’s March 1%t meeting:

A motion was made by Katy Watt and seconded by Brent Galloway to submit a request to the

County Commission Purchasing Committee to take the Welcome Center off of surplus due to



the action taken by County Commission at the December 19, 2022 meeting to not sell the
building and in order to spend funds on eliminating the mold issue at the Welcome Center.
Motion passed.

D. New Business

E. Old Business

Purchasing Committee January 2023



APPROVED ASTO LEGAL FORM

< IS \AN O~
@ LE AF Cost Per Copy 1720 Crete Street, Moberly, MO 65270
- LEASE AGREEMENT Phone: 800-662-3759, Fax: 800-426-2626

This Cost Per Copy Lease Agreement (“Agreement”) has been written in “Plain English.” When we use the words Customer, you and your in this Agreement, we mean the

Customer indicated below. When we use the words we, ns, our and LEAF, we mean LEAF CnEital Funding, LLC.

CUSTOMER Customer Name: Application #
INFORMATION Anderson County Government 790676
Billing Strect Address/City/County/State/Zip: Agreement #
100 N Main St, Rm 111, Clinton, Anderson, TN 37716-3616
Equipment Location (if different from above): Customer Phone #: Customer #
8665258020 1294448

State in which Customer was organized: State Organizational ID #:

SUPPLIER Supplier Name: VRS Inc Supplier Phone #: 865-525-8020
INFORMATION Street Address/City/State/Zip: 11164 Outlet Dr, Knoxville, TN 37932
EQUIPMENT Make/Model Serial # Monthly Copy Allowance* Overage Rate Per Copy**
DESCRIPTION Bdlw Color BfW , Color
UNTT o e [ 0l inng ¥ed
Epson WorkForce Pro WF-M5799 MFP Copier System v ’
TERM AND [nitial Term: 60 Months Monthly Minimum Payment: 60 months at §75.87 (plus taxcs)
' PAYMENT *INCLUDED IN MONTHLY MINIMUM PAYMENT - NOT SUBJECT TO ADJUSTMENT FOR OVER OR UNDER USAGE.
SCHEDULE ** OVERAGE BILLING FREQUENCY (__ MONTHLY ___ QUARTERLY ___ SEMIANNUAL ___ANNUAL)
1) Total Advance Payment: =$0.00 You agree to pay at the time you sign 1f more than one Monthly Minimum Payment is
2) One-time Documentation Fee: = $95.00 this Agreement: required in advance, the additional amount will be
Total of 1 +2 = $95.00 (plus taxes) applied at the end of term.

‘We may collect from you on behalf of the Supplier a monthly Supply Freight Fee to cover Supplier’s cost to ship supplies fo you.

END OF TERM Upon Lease expiration and at least 90 days prior notice to us, if you are not in default, you have the option to_X__ Fair Market Value
PURCHASE purchase not less than all the Equipment for the amount indicated at right, plus applicable taxes. The §1.00
purchase oplion shall be at Fair Market Value unless another option is selected. 10% of Total Cash Price

ADMINISTRATION We are acting as a finance lessor with respect to the Equipment and are entitled to the Monthly Minimum Payment without regard to the service and/ar
supplies to be pravided by the Supplicr, LEAF IS NOT RESPONSIBLE FOR PROVIDING SUPPLIES OR SERVICE. YOU AGREE TO LOOK

SOLELY TO THE SUPPLIER FOR ANY SUPPLIES OR SERVICE.

——————— e e e ——
TERMS AND BY SIGNING THIS AGREEMENT YOU ACKNOWLEDGE AND AGREE THAT: (i) YOU HAVE READ AND UNDERSTAND THE TERMS ON
CQINDITIONS THE FRONT AND SECOND PAGE OF THIS AGREEMENT, (ii) THIS AGREEMENT IS A NET LEASE THAT YOU CANNOT TERMINATE OR

. 3 CANCEL, YOU HAVE AN ABSOLUTE AND UNCONDITIONAL OBLIGATION TO MAKE ALL PAYMENTS DUE UNDER THIS AGREEMENT,

- AND YOU CANNOT WITHHOLD, SET OFF OR REDUCE SUCH PAYMENTS FOR ANY REASON, (jii) YOU WILL USE THE EQUIPMENT
Q ONLY FOR BUSINESS PURPOSES AND WILL NOT TAKE THE EQUIPMENT OUT OF SERVICE AND HAVE A THIRD PARTY PAY (OR
s PROVIDE FUNDS TO PAY) THE AMOUNTS DUE HEREUNDER, AND (iv) THE PERSON SIGNING THIS AGREEMENT FOR YOU HAS THE
& AUTHORITY TO DO SO.
2
_l_l" Customer Name: Anderson County Goverjupent LEAF CAPITAL FUNDING, LLC
x .
CE By: By:
3
8 Print Name: Print Name

5 = Title: Title:

= g Date: Date:
[ Tax ID No.

-

L= E-mail Address:
Z <

PERSONAL GUARANTY: The undersigned guarantees that the Customer will make all payments and perform all other obligations under the Agreement when due. The
Undersigned agrees that this is a guaranty of payment and not of collection, and thal LEAF can procced directly against undersigned without [irst proceeding agomnst the
Customer, the Equipment or other collnteral. The undersigned also waives all suretyship defenses and any notification if the Custamer is in delault and consents [0 any extensions
or modifications granted to the Customer. In the-event of a default, the undersigned will immediately pay any and all sums du¢ in aceordance with the default provisions of the
Agreement, The Undersigned will pay te LEAF all expenses (including attorneys' fees) incurred by us in enforemg our rights agamst the undersigned or the Customer. If more
than one person has signed this personal guaranty, each of the undessigned agrees that his/her liability is joint and several. The Undersigned authonizes us or any of our affiliates
ar nssigns to obtain credit bureau reports and make credit inquiries regarding the undersigned's personal credit. THE UNDERSIGNED CONSENTS TQ JURISDICTION INTHE
STATE OR FEDERAL COURTS IN PENNSYLVANIA AND EXPRESSLY WAIVES ANY RIGHT TO A TRIAL BY JURY,

X X

Personal Guarantor (no title) Personal Guarantor (no title)

Print Name: Dale: Print Name: Date
Home Street Address/City/State/Zip: Home Street Address/City/State/Zip:

Phone No Phone No.:

E-mail Address: E-mail Address:

Page 1 of 2 CPCO1 2-7-2019



1. AGREEMENT. You ngrec 10 leasc the equipment and other property described on the
frant of this Agreement and any schedule attached hereto (“Equipment”) on tie torms and
canditions of this Agreement If you have ¢ntered into ony purchose or supply controct
("Supply Contract”) with any Supplier, you assign fo us your rights under such Supply
Contract, but none of your obligations (other than the obligation 1 pay for the Equipment if
il is nceepted by you as stated below and you limely deliver o us such documents and
assurances as we request). If you have not entered into 3 Supply Contract, yon aothorize us
to enter into a Supply Contract on your behalf. You will arrange for the delivery of the
Equipment to you. Upon delivery and installation of the Equipment you agree ta confirm te
us in writing or by telephone verification your unconditional acceplance of the Equipment
for purposcs of this Agreement. You authorize us to fill in the Commencement Date, seriat
numbers and other information. The term of this Ag t shall an the date the
Equipment is delivered to you unless atherwise mutuntly agreed upon between you and us
("Commencement Date”). The first Manthly Minimum Payment shall be duc on the date
we Spcc:;_?h in the month following the Commencement Date (ench, a“Payment Due Date™),
8s st farth in our inveice and the remaining Monthly Minimum Payments will be due on the
same day of each subscquent month until paid in full. We may chorge you a portion of one
Monthly Minimum Payment for the period from the Commencement Date until the day that
is one month prior to the first Payment Due Date (“Interim Rent"). Interim Rent shall be
due and payable as invoiced. Overage Charges shall be inveiced on freq specified in
the Term and Payment Schedule and shall be due as specified in the invoice. You will make
all payments required under this A ent to us at such address as we may specify in
writing. IF any amount payable to us is nat paid within three (3) days of when duc, you agree
1o pay us a late charge equal to (a) the greater o $10.00 or 10% o the amotnt which is Iate,
or (b) if less, the maximum legal amount. You agree lo pay us $25,00 for each check b%
phone payment and §35.00 for each returned check. Amounts which are not paid within 3
days of the date when due shall accrue interest at the lesser of 1.3%. per manth or the
maximum legal rate from sueh 30th day until paid in full. You authorize us 10 adjust the
Monthly Minimum Payment by not more than 15% if the actual Total Cash Price (which is
all amounts we have paid in tian with the purcl delivery and installation of the
Equipment, including any trade-up and buyout amounts) differs from the estimated Total
Cash Price, On an annual basis, the Monthly Minimum Payment and/or Ovemge Rate Per
Copy may be increased by a maximum of 15% of the amount iously then n effect In
the event the United States tax laws change prior lo, or during, the Initial Term, we have the
right fo incresse the remaining Monthly Minimum Payments to. achieve our nn‘Fj:Mly
anticiputed economic return. If you are tax-exempt, you agree 1o furnish us with satisfactary
evidence of your exemption,

2. NO WARRANTIES. We are leasing the uipment 1o you “AS-IS". YOU
ACKNOWLEDGE THAT WE DO NOT MANUFA THE EQUIPMENT, WE DO
NOT REPRESENT THE MANUFACTURER OR THE SUPPLIER, AND YOU HAVE

~ JUDGMENT., WE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING

WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR OTHERWISE. YOU AGREE THAT REGARDLESS OF CAUSE, WE ARE
NOT RESPONSIBLE FOR AND YOU WILL NOT MAKE ANY CLAIM AGAINST US
FOR ANY DAMAGES, WHETHER CONSEQUENTIAL, DIRECT, SPECIAL. OR
INDIRECT, NEITHER SUPPLIER NOR ANY SALESPERSON, EMPLOYEE OR AGENT
OF SUPPLIER IS OUR AGENT OR HAS ANY AUTHORITY TO SPEAK FOR US OR TO
3IND US IN ANY WAY We teansfer to you for the term of this Agreement any warranties
of the manufacturer or Supplier in a Supply Contract.

3. EQUIPMENT USE AND RETURN. You will keep and use the Equipment at the
Equipment Location shown on the first page of this Agresment. You may not move the
Eguipment without our prior writien consent. At your own cosl and expense, you will kegﬁ
the Equipment eligible for any manuficturer's cerification, in compliance with

applicable laws and in good condition, cxcept for ordinary wedr and tear. You will not make
any alterations, additions or replacements to the Equipment without owr prior written
consent. All allerations, additions and replagements will become part of the Equipment and
our property at oo cost or expense to us. We may inspect the Equipment at any reasonable
time. Unless vou notify us in writing at least 90 days (but not more than 150 days) prior to

the expiration of the Agr , or i term, of your intcntion to retum the
Equipment to us or to ise the p option indicated above, this Agreement will
autamalically renew on a month-to-month basis at the same Monthly Minimum Payment

amount until you either exercise the purchase option or provide us with the required notice
and return the Equipment to us. If you exercise a purchase option we will convey all af our
right, title and interest in such Equipment o you on an AS-IS WHERE IS basis without
representation ar warranty, If you elect (o retum: the Equipment ta us, it must be returned to
the location that we designaic by the lnst day of the term, or such applicable renewal
term, Your obligation to pay renl will continue until the Equipment is retuened (o our
designated return location. You are responsible for all cxpenses incurred 1n returning the
Equipment 1o us.and agree to pay us a Restocking Fes equal to one additional Lease payment
il the Equipment is returned for any reason. PRIOR TO THE RN OF ANY ITEM
OF EQUIPMENT, YOU SHALL CAUSE THE REMOVAL OF ALL INFORMATION
STORED IN THE MEMORY OF SUCH EQUIPMENT AND IF YOU FAIL TO DO
50, WE MAY CHARGE YOU A FEE FOR SUCH REMOVAL WHICH MAY BE
BIGHER THAN WHAT YOU WOULD PAY IF YOU COMPLIED WITH SUCH
OBLIGATION, AND WHICH MAY RESULT IN A PROFIT TO US.

4. TAXES AND FEES. You will pay, when due, all taxes, fines and penalties relating to the
purchase, use, ieasing and/or awnership of the Equipment under this Lease Mimimum
Moathly Payments shown above do nol include any applicable taxes. We will include any
applicable 1axes and fees in our invoice to.you. You agrec lo pay the lax and ftes m addion
to your Minimum Monthly Payments. If we pay any taxes (including personal property
taxes), fees or penaltics on your behalf, yoo will pay us on demand the amount we have paid
an your behalf plus an administrative fee. You agree to pay us upon invoice a dogumentation
fec cqual to the amount specified on page onc of this meeul. ot if not so specified, the
greater of cither $250,00 or 0.5% of the total of Equipment mvoices o cover our expensé in
processing this Agreement. If we require a site inspection to venfy the condition andfor

e of the Eq , or you request admimistrative services (&g, tax research), you
agree to reimburse our costs as invoiced.

5. RISK OF LOSS AND INSURANCE. From the time the Equipment is ordered until it is

satisTactory to us or fail 1o timely provide proof af such insurance, we have the option, but
not the obligation, o secure insurance from a carnier of gur choosing in such forms and
amounts a5 we deem reasonable to protect our interests 1f we secure insurance an the
Equipment, we will not name you as an insured party, your inferesis may not be fully
protected, and you will reimburse us the premium which may be higher than the premivm
you watld pay if you obtained insurance, and which may result in-u profit to us through an
i tinres H you are current in all of 'you.r obligations under the Agreement
at the time of loss, any insumnce procecds received will be applied, at our aption, to reparr or
replace the Equipment, or to pay us the amount specified in Section 7(a) below.

6. TITLE; RECORDING. We are the owner of the Equipment and hold title lo the
Eqiui menl (excluding items of Equipment which are li d soft and producis). You
will the Equipment free of all Ticns and encumbrances, You agree that this transaclion is
a true lease, However, as a precaution in casc this transaction is deemed to be 2 lcase
intended for security, you grant us a fst priority security interest in the Equipment
(including any replacements, substitutions, additions, attachmicnts and procgeds). You will
deliver 10 us such signed documents ns we may rcgum 1o protect our intercst in the
Equipment. You irrevocably muthorize us to file UCC financing statements and other
documents we deems necessary to confirm our intesest in the. Equipment and sgree to
reimburse us for the cost of such filings and lien searches.

7. DEFAULT. If you or any guarantor: (i) do not pay the Monthly Minimum Payment or
any other amount payable to us within ten (10) days of its due date, (i) breach any of the
{erms or conditions of this Agreement, any guaranty or license relating {o the Equipment,
(iii) breach any terms of any other agreement with us or any affiliate of ours, (jv) cease 1o
exist, transfer all or substantially all of your assets, or undergaa change of control, then you
will be in default of this Agreement and any ather agreemient you may have eniered into with
us or any of our affiliates. I you defaull, we may in our solc discretion require you 1o do any
ane or combination of the following: (2) i diately pay all amounts then duc, plus the
balante of the remaining Monthly Minimum Payments, Interim Rent and residual wvalue of
the Equipment, as determined by us; (b) gmmp(ty return all of the Equipment, (c) allow us lo
ly repossess the Equipment; or (d) use any and all remedics available to us under the
niform Commezcial Code or any other applicable law. You agree to pay the cost of
renossession and our reasonable altorney’s fees and costs associsted with any action we may
 in the event of your defaultincluding but not limiled to costs associaled wilh collections
efforts, calls, and notices, We may apply any security depasits to your obligations under this
Agreement. Upon terminntion, if you are not in defult, any security depositwill be refunded
without interest. 1f we take possession of the Equipment, we moy sell or otherwise dispose of
it with or without notice, at 2 public or private sale, and opply the net proceeds (after we
have deducted all costs related to the salc or dispasition of I.g: Equipment) to the amounts
that you owe us. You agree that if notice of sale 1s required by law, 10 days' notice shall be
reasonzhle notice. You remain responsible for any amounis that are due after we have
applied such net proceeds,

8. FINANCE LEASE STATUS. You agree that if Article 2A of the Uniform Commercial
Code applies 1o this Agreement, this-Agreement will be considered a “finance lease” as that
term is defined thersin. You agree that you have received and approved a capy of the Sum
Contmel or that we have informed you of the identity of the Supplicr, that you may
rights under the Supply Contract, and that you may contact the Su{plicr for a description of
those rights. TO THE EXTENT PERMITTED BY APPLICABLE LAW, YOU WAIVE
ANY AND ALL RIGHTS AND REMEDIES CONFERRED UPON A CUSTOMER BY
ARTICLE 2A.

9. ASSIGNMENT. YOU MAY NOT ASSIGN, SELL, TRANSFER OR SUBLEASE
THE EQUIPMENT OR YOUR INTEREST IN THIS AGREEMENT. We may, without
notifying you, sell, assign, or transfer this Agreement and our rights (o the Equipment. You
agree that the new awner will have the same rights and benefits that we have now under this
Agreement but not our obligations, The rights of the new owner will not be subject to any
clnim, defense or set-ofl that you may have ngainst us

10. INDEMNIFICATION, You ase responsible for any losses, damages, penalties, claims,
suits and actions (“Claims"), whether based on a theory of strict liability. or otherwise caused
by or related to (a) the manufacture, insiallation, ownership, use, lease, possession, ot
delivery of um'::gmmm, (b) any defects in the Equipment, ar (¢} the failure to remove
information stored in the memory of the Equipment. You agree to reumburse us for-and if we
request, to defend us agaiost, any Claims.

11. CREDIT INFORMATION. YOU AUTHORIZE US OR ANY OF OUR AFFILIATES TO
OBTAIN CREMT BUREAU REPORTS, AND MAKE OTHER CREDIT INQUIRIES THAT WE
DETERMINE ARE NECESSARY. YOU ACKNOWLEDGE THAT WITHOUT FURTHER
NOTICE WE MAY USE DR REQUEST ADDITIONAL CREDIT BUREAU REPORTS TO
UPDATE OUR INFORMATION SO LONG AS YOUR OBLIGATIONS TO US ARE
OUTSTANDING.

12. CHOICE OF LAW: THIS AGREEMENT WILL BE GOVERNED BY AND
INTERPRETED ACCORDING TO THE LAWS OF THE COMMONWEALTH OF
PENNSYLVANIA. YOU CONSENT TO JURISDICTION IN THE STATE OR
FEDERAL COURTS OF PENNSYLVANIA. YOU EXPRESSLY WAIVE ANY RIGHT
TO ATRIAL BY JURY.

13. MISCELLANEOUS. You agree that the terms and conditions contuned this
Agresment make up the entire agreement between you and us regarding the lease of the
Equip This Agr 1 is not binding on us until we sign it Any change in any of the
terms and conditions of this Agreement must be in writing and signed by us. You agree,
However, that we are authorized, without notice to you, to supply missing information
or correct obvious crrors in this Agreement. If we delay or fail lo enforce any of our rights
under this Agreement, we will still be entitled to enforce thase rights at a later time, All of
our rights and indemnitics will survive the lermination of this Agr It is the exp

intent of the parties not to violate any applicable wsury faws, and any cxcess inierest of
payment will be apphicd to payments in invarse arder of maturily, and any remaining cxcess
will be refunded 10 you. 1T you do not perform any of your obligations under this Agreement,
we have the right, but ot the obligalion, to take any action or pay dny amounts that we
believe are necessary 1o protect our inlerests. You agree (o ceimburse us' immediately upon
our demand for any such amounts that we pay. If more than ane Customer has signed this
A , each of you agres that your Ii:;Eiiliry 1 joint antl several. A photocopy, printed

teturned in the required condition or purchased by you (“Risk Perind™), you are responsible
for all risk of loss or damage to the Equipment. During the Risk Period, you will procure and
maintam 41 your expense, property insurance for the full replacement value of the
Equipment, and public liability insurance in an amount acceptable to us, covering any
persanal injury, deatly or third-party property dnmage arising out of ar relating 10 the use or
operntion of tie Equipment, You will provide us evidence of such insurance when requested,
naming us as loss payec and as an additonal insured. If you fail to mantain insurance

Page 2 of 2

clectronic image or facsimile of this Agreement and/or any related document that meludes
copics of the signatures of the parties hereto shall be lepally admissible under the “best
evidence™ or bther similar rule of evidence and shall be weated as an onginal document and
proof of the agreement between the parties. The USA PATRIOT Act requires us to obtain,
verify, and record information that sdentifies you thus we ask for your name, address and
other information or ¢ nts that sul your ”entity,

CPCO1 2-7-2019



LEAF

SCHEDULEATO
COST PER COPY LEASE AGREEMENT
(EQUIPMENT DESCRIPTION)

Lease Application No.: 790676

Unlif ded  Copred
inclydid 10 tonthly tee

Make/Model Serial # Monthly Copy 0v4rage Rate Per Copy*
Allowance B&W Color
B&W Color

Epson WorkForce Pro WF-M5799 MFP Copier System

* Overage billing frequency [ ___ Monthly, Quarterly, Semi Annually, Annually].
Customer: Anderson County Government LEAF CAPITAL FUNDING, LLC
By: By:

Print Name: Print Name:

Title: Title:

Date: Date:

Page 1 of 1 CPC 02 1-10-2012



ILEAF

LEAF AUTOPAY PROGRAM
(AUTHORIZATION TO DEBIT AND CREDIT ACCOUNT BY ACH)

Customer Name: Anderson County Government

Application Number: 790676

In connection with the above referenced contract(s) (“Contract”), Customer(s) hereby authorize(s), LEAF Capital Funding, LLC AND/
OR ITS AGENTS, SUCCESSORS AND ASSIGNS (collectively, “Company™), to initiate ACH eredit and/or debit entries, and if
necessary, adjust any credit and/or debit entries made in error to the account described below (“Account™) at the financial institution
named below (“Bank”). The authorization provided herein (this “Authorization”) is intended to encompass all amounts due and to
become due under the above Contract, including current and past due periodic payments, miscellaneous charges, taxes and late charges.
In addition, Customer potentially will enter into future transactions with Company. Customer hereby acknowledges and agrees that
this Authorization shall constitute a continuing Authorization to withdraw amounts for this Agreement as well as all future
transaction(s) with the Company. This Authorization shall not be limited or deemed waived, nor shall Company assume any liability, if
for any reason Company delays debiting the Account for amounts due under the Contract. FOR ADMINISTRATIVE PURPOSES, ALL
DEBIT AND CREDIT ENTRIES SHALL APPEAR ON THE ACCOUNT AS BEING INITIATED BY “LEASE SERVICES.”

. Recurring Authorization: Initial to the left to authorize a RECURRING ACH authorization.

One-time Payment: Initial to the left to authorize a ONE-TIME debit of the below account of $935.00 plus taxes.

BANK NAME: ABA/ROUTING NUMBER:
BRANCH: ACCOUNT NAME:
CITY:
STATE: ZIP: ACCOUNT NUMBER:
TTACH A VOIDED CHECK ONTH VE A UNT
Your Neme 1001 The check number is on the top and bottom right of the check - we do not need the
1234 Moin Street =
Amywhers USA 20 check number.
PAY TQ THE ['_
— $ ] Account Number is the middle group of 12 numbers on the bottom of your check.

DOLLARD

R PRouting Number is the group of 9 numbers on the bottom left of your check.

17 1239567a91° 003423356789 © 001

Customer certifies that all information set forth above is true and correct. Customer agrees to give Company not less than twenty (20)
days advance written notification of any termination or change in this Authorization, which shall remain in full force and effect until
Company has received such written notification from Customer.

Signature:X Customer Billing Contact Information
. . (if different from information on left):

Print Name:

Title: Name:

Date: Title:

Phone Number: Phone Number:

E-mai] Address: E-mail Address:

THE PERSON SIGNING ABOVE AFFIRMS THAT HE/SHE IS A DULY AUTHORIZED CORPORATE OFFICER OR OFFICIAL, PARTNER OR
PROPRIETOR OF THE ABOVE NAMED CUSTOMER.

MIS04 10-10-2022 App=750676



LEAFE

DELIVERY AND ACCEPTANCE CERTIFICATE

Date of Equipment Delivery:
Application No.: 790676

derson County Government (“Customer’) hereby certifies that all of the equipment, software and other property
(collectively, “Equipment”) referred to in that certain Agreement related to the above referenced application number (the
“Agreement’) by and between Customer and LEAF Capital Funding, LLC ("LEAF") has been delivered to and been
received by Customer at the location(s) set forth in the Agreement, that all installation or other work necessary prior to the
use thereof has been completed, that the Equipment has been examined by the Customer and is in good operating order
and condition and is in all respects satisfactory to Customer, and that the Equipment is accepted by the Customer for all
purposes under the Agreement. Customer represents and warrants that the Date of Equipment Delivery set forth above and
the Billing Address and the Equipment Location set forth in the Agreement are correct. By its execution and delivery of this
Acceptance Certificate, Customer hereby reaffirms all of the representations, warranties and covenants contained in the
Agreement as of the date hereof, and further represents and warrants to LEAF that no Event of Default, and no event or
condition which with notice or the passage of time or both would constitute an Event of Default, has occurred and is
continuing as of the date hereof, Customer further certifies to LEAF that Customer has selected the Equipment (and to the
extent applicable, the vendor of the Equipment) and has received and approved the purchase order, purchase agreement or
supply contract under which the Equipment will be acquired for all purposes of the Agreement.

ACCORDINGLY, CUSTOMER AUTHORIZES LEAF TO PURCHASE THE EQUIPMENT FROM THE APPLICABLE
SUPPLIER(S).

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED ALL OF THE
EQUIPMENT.

CUSTOMER: Anderson County Government

By:

Print Name:

Title:

E-Mail Address:

Date:

THE ABOVE SIGNATORY AFFIRMS THAT HE/SHE IS A DULY AUTHORIZED CORPORATE OFFICER OR OFFICIAL,
MEMBER, PARTNER OR PROPRIETOR OF THE ABOVE NAMED CUSTOMER.

Page 1 of 1
D&AQ1 3-31-2014 App=790676



23-0083

DEPARTMENT OF TRANSPORTATION

PROGRAM DEVELOPMENT & ADMINISTRATION DIVISION
LOCAL PROGRAMS DEVELOPMENT OFFICE
SUITE 600, JAMES K. POLK BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402

(615) 741-5314
BILL LEE

BUTCH ELEY
DEPUTY GOVERNOR & GOVERNOR
COMMISSIONER OF TRANSPORTATION

February 13, 2023

The Honorable Theresa Frank
Mayor, Anderson County

100 Main Street, Room 208
Clinton, TN 37716

Re: SR-62/SR-61( E. Tri-County Blvd) From Browder Circle to Midway Drive and Norwood School
to Bennett Road
Anderson County
PIN:133574.00
Federal Project Number: N/A
State Project Number: 01LPLM-S0-063
Contract Number: 220288

Dear Mayor Frank:

| am attaching a contract providing for the development of the referenced project. Please review the
contract and advise me if it requires further explanation. If you find the contract satisfactory, please
execute it in accordance with all rules, regulations, and laws. Adobe Sign will then forward the document
for the signature of the attorney for your agency. Once the contract is fully executed Adobe Sign will
send you a link to the download the contract for your files.

If you have any questions or need any additional information, please contact Erin Rakus at 615-532-
1191 or erin.rakus@tn.qav.

Sincerely,
Chowdy - {5
Chasity B&(

Transportation Manager 1

Attachment



23-0083

Agreement Number: 220288
Project Identification Number: 133574.00
Federal Project Number: N/A

State Project Number: 01LPLM-S3-063

State of Tennessee Department of Transportation

LOCAL AGENCY PROJECT AGREEMENT

THIS AGREEMENT, made and entered into this day of ,20__ byand
between the STATE OF TENNESSEE DEPARTMENT OF TRANSPORTATION, an agency of
the State of Tennessee (hereinafter called the "Department”) and ANDERSON COUNTY
(hereinafter called the "Agency") for the purpose of providing an understanding between the
parties of their respective obligations related to the management of the project described as:

SR-62/SR-61( East Tri-County Blvd), From Browder Circle to Midway Drive and Norwood
School to Bennett Road

A. PURPOSE OF AGREEMENT

A.1 Purpose:

a) The purpose of this Agreement is to provide for the Department's participation in the
project as further described in Exhibit A attached hereto and by this reference made
a part hereof (hereinafter called the "Project") and state the terms and conditions as
to the manner in which the Project will be undertaken and completed.

A.2 Madifications and Additions:

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

B. ACCOMPLISHMENT OF PROJECT

B.I General Requirements:

a)
Funding Provided by
Responsible Party Agency or Project.
Environmental Clearance by: AGENCY PROJECT
Preliminary Engineering by: AGENCY PROJECT
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Right-of-Way by: AGENCY PROJECT
Utility Coordination by: AGENCY PROJECT
Construction by: AGENCY PROJECT

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

c) A full time employee of the Agency shall supervise the herein described phases of the
Project. Said full time employee of the Agency shall be qualified to and shall ensure
that the Project will be performed in accordance with the terms of this Agreement
and all latest applicable Department procedures, guidelines, manuals, standards, and
directives as described in the Department’s Local Government Guidelines and this
Agreement.

B.2 Completion Date:

a) This Agreement shall be effective from the period beginning on the fully executed date,
and ending five (5) years from the fully exccuted date. The Agency shall provide
the Department with the documents, certifications and clearances necessary to
obtain the Department's Notice to Proceed to the Construction Phase by three (3)
years from the fully executed date. Ifthe Agency does not provide the Department
with the documents, certifications and clearances necessary to obtain the
Department's Notice to Proceed to the Construction Phase by the aforesaid date, then
the Department may terminate this Agreement. If the Agency does not complete the
herein described phases of the Project within the time period, this Agreement will
expire on the last day of scheduled completion as provided in this paragraph unless
an extension of the time period is requested by the Agency and granted in writing
by the Department prior to the expiration of the Agreement. An extension of the
term of this Agreement will be effected through an amendment to the
Agreement. The Agency hereby acknowledges and affirms that the Department
shall have no obligation for Agency services or expenditures that were not
completed within this specified contract period.

B.3 Environmental Regulations:
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a) The Department will review environmental documents and require any appropriate
changes for approval as described in the Department’s Local Government
Guidelines.

b) In the event the Agency is made responsible for the Environmental Clearances in

Section B.1(a) of this Agreement, the Agency will be solely responsible for
compliance with all applicable environmental regulations and for any liability
arising from non-compliance with these regulations and will reimburse the
Department of any loss incurred in connection therewith to the extent permitted by
Tennessee Law. The Agency will be responsible for securing any applicable permits
as described in the Department’s Local Government Guidelines.

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

B.4 Plans and Specifications

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

b) In the event that this Agreement involves constructing and equipping of facilities on
the State Highway System and/or is a Project with Federal participation and the
Agency is made responsible for Preliminary Engineering in section B.1.(2) of thig
Agreement, the Agency shall submit to the Department for approval all appropriate
plans and specifications covering the Project. The Department will review all plans
and specifications and will issue to the Agency written approval with any approved
portions of the Project and comments or recommendations covering any remainder
of the Project deemed appropriate.

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

) In the event that this Agreement involves the use of State Highway Right-of-Way, the
Agency shall submit a set of plans to the TDOT Traffic Engineer responsible for the
land in question. These plans shall be sufficient to establish the proposed Project
and its impact on the State Highway Right-of-Way.
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B.5 Right-of-Way

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

b) The Agency understands that if it is made responsible for the Right-of-Way phase in
section B.1(a) hereof and federal and/or state funds are providing the
reimbursement, any activities initiated for the appraisal or the acquisition of land
prior to authorization from the Department will not be reimbursed and that failure
to follow applicable Federal and State law in this regard may make the Project
ineligible for federal and/or state funding,

c) The Department will review the processes the Agency used for the acquisition of land
and other right-of-way activities. If those processes are found to be in accordance
with the Uniform Relocation Assistance and Real Property Acquisition Policies Act
0f 1970, as amended (Public Law 91-646, 84 Stat. 1894), the Department will certify
that the acquisition phase was completed appropriately. The Agency understands
that the Project cannot proceed to the Construction phase until this certification of
the acquisition phase has been provided. It further understands that if the processes
used for acquisition are such that certification is impossible, federal and/or state
funds will be withdrawn from the Project. If such withdrawal does occur, the
Agency hereby agrees to reimburse the Department for all federal and/or state funds
expended at the time of such withdrawal.

d) If the Agency is responsible for the Construction phase, it agrees to correct any damage
or disturbance caused by its work within the State Highway Right-of-Way,
including but not limited to the replacement of any control access fence removed by
the Agency or its Contractor or agent during the Construction phase of the Project.

B.6 Approval of the Construction Phase

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

b) In the event that the Department is made responsible for the Construction phase in
section B.1.(a) of this Agreement, when the construction phase begins, the Agency
may make such periodic visits to the Project site as necessary to familiarize itself
generally with the progress and quality of the work and to determine in general if
the work is proceeding in accordance with the Construction Agreement. If there is
any perceived failure, the Agency shall give prompt written notification to the
Department’s Resident Engineer in charge.
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c) If the Project includes State Highway Right-of-Way and the Agency is responsible for
the Construction phase, the Agency shall follow all requirements imposed by the
TDOT Traffic Engineer.

d) In the event that the Project includes State Highway Right-of-Way and the Agency is
performing any construction work on this project, such work shall be performed to
the satisfaction of the Department, If the Agency is being compensated for any
construction work under this Agreement, any remedial work deemed necessary by
the Department shall be done at the Agency's sole expense.

e) The Agency understands that all contractors allowed to bid hereunder must be included
on the Department’s pre-qualified contractor list. Under Federal law, however, no
contractor shall be required by law, regulation, or practice to obtain a license before
submitting a bid or before a bid may be considered for an award of a contract;
provided, however, that this is not intended to preclude requirements for the
licensing of a contractor upon or subsequent to the award of the contract if such
requirements are consistent with competitive bidding.

B.7 Detours

a) If the Agency deems a detour to be necessary to maintain traffic during a road closure,
then the Agency shall select, sign, and maintain the detour route in strict accordance
with the Departments Final Construction Plan Notes and the Manual on Uniform
Traffic Control Devices.

B.8 Utilities

a) In the event that the Department is made responsible for the Construction phase in
Section B.1(a) of this Agreement, the Department shall also be responsible for the
Utilities phase.

b) In the event that the Agency is made responsible for the Utilities Phase in section
B.1.(a) of this Agreement, the following applies:

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

2) The Agency agrees to provide for and have accomplished all utility
connections within the right-of-way and easements prior to the paving stage

of the Construction phase.

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

C. PAYMENT TERMS AND CONDITIONS

C.1 Total Cost:

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

apply.

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

C.2 Eligible Costs:

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

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

C.3 Limits on [ederal and State Participation:

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

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

C.4 Payment Methodology:

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

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

b) The payment of an invoice by the Department shall not prejudice the Department's right
to object to or question any invoice or matter in relation thereto. Such payment by
the Department shall neither be construed as acceptance of any part of the work or
service provided nor as final approval of any of the costs invoiced therein. The
Agency’s invoice shall be subject to reduction for amounts included in any invoice
or payment theretofore made which are determined by the Department not to
constitute allowable costs. Any payment may be reduced for overpayments or
increased for under-payments on subsequent invoices.

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

C.5 The Department’s Obligations:

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

a) Subject to other provisions hereof, the Department will honor requests for

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

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

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

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

4) Conflict of Interests:
There has been any violation of the conflict of interest provisions contained
herein in D.16; or

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

C.6 Final Invoices:

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

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

C.7 Offset:

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

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

C.8 Travel Compensation

a) If the Project provided for herein includes travel compensation, reimbursement to the
Agency for travel, meals, or lodging shall be subject to amounts and limitations
specified in the “State Comprehensive Travel Regulations,” as they are amended
from time to time and subject to the Agreement Budget.

D. STANDARD TERMS AND CONDITIONS

D.1 Governing Law:

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

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

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

b) The parties hereby agree that failure of the Agency to comply with this provision shall
constitute a material breach of this Agreement and subject the Agency to the
repayment of all damages suffered by the State and/or the Department as a result of
said breach.

D.3 State Law:

a) Nothing in the Agreement shall require the Agency to observe or enforce compliance
with any provision thereof, perform any other act or do any other thing in
contravention of any applicable state law, provided, that if any of the provisions of
the Agreement violate any applicable state law, the Agency will at once notify the
Department in writing in order that appropriate changes and modifications may be
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made by the Department and the Agency to the end that the Agency may proceed as
soon as possible with the Project.

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

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

D.5 Appropriations of Funds:

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

D.6 Rights and Remedies Not Waived:

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

b) 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 Obligated to Third Parties:

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

D.8 Independent Cantractor:

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

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

D.9 Maintenance:

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

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

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

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

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

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

D.11 Tennessee Department of Transportation Debarment and Suspension:

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

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

a) Instructions for Certification - Primary Covered Transactions:

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

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

2) The certification in this clause is a material representation of fact upon which
reliance was placed when the Department determined to enter into this
transaction. If it is later determined that the Agency knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal
Govemnment, the Department may terminate this transaction for cause or
default.

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

time the Agency leamns that its certification was erroneous when submitted or
has become erroneous by reason of changed circumstances.
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4) The terms "covered transaction,” "debarred," "suspended," "ineligible," "lower
tier covered transaction,” ‘“participant," ‘“person," ‘primary covered
transaction," "principal,” "proposal," and "voluntarily excluded," as used in this
clause, have the meanings set out in the Definitions and Coverage sections of
rales implementing Executive Order 12549. You may contact the Department
for assistance in obtaining a copy of those regulations.

5) The Agency agrees by entering into this Agreement that it shall not knowingly
enter into any lower tier covered transaction with a person who is debarred,
suspended, declared ineligible, or voluntarily excluded from participation in
this covered transaction, unless authorized by the Department.

6) The Agency further agrees by entering into this Agreement that it will include
the clause titled "Certification Regarding Debarment, Suspension, Ineligibility
and Voluntary Exclusion-Lower Tier Covered Transaction," provided by the
Department, without modification, in all lower tier covered transactions and in
all solicitations for lower tier covered transactions.

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

8) Nothing contained in the foregoing shall be construed to require establishment
of a system of records in order to render in good faith the certification required
by this clause. The knowledge and information of participant is not required to
exceed that which is normally possessed by a prudent person in the ordinary
course of business dealings.

9) Except for transactions authorized under these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with
a person who is suspended, debarred, ineligible, or voluntarily excluded from
participation in this transaction, in addition to other remedies available to the
Federal Government, the Department may terminate this transaction for cause
or default.

b) Certification Regarding Debarment, Suspension, Ineligibility and Veluntary
Exclusion--Primary Covered Transactions:

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

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

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

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

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

D.13 Equal Employment Opportunity:

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

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

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

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

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

a) The Agency will comply with all the requirements as imposed by the ADA and the
regulations of the federal government issued thereunder.

D.16 Conflicts of Interest:

a) The Agency warrants that no amount shall be paid directly or indirectly to an employee
or official of the State of Tennessee as wages, compensation, or gifts in exchange
for acting as an officer, agent, employee, subContractor, or consultant to the Agency
in connection with any work contemplated or performed relative to this Agreement.

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

1) "No amount shall be paid directly or indirectly to an employee or official of the
State of Tennessee as wages, compensation, or gifts in exchange for acting as
an officer, agent, employee, subContractor, or consultant to the Agency in
connection with any work contemplated or performed relative to this
Agreement."

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

a) No member of or delegate to the Congress of the United States shall be admitted to any
share or part of the Agreement or any benefit arising therefrom.

D.18 Restrictions on Lobbying (applies to federal aid projects):
The Agency certifies, to the best of its knowledge and belief, that:
a) No federally appropriated funds have been paid or will be paid, by or on behalf of the

Agency, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress in connection with the awarding of
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any federal agreement, the making of any federal grant, the making of any federal
loan, and entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal agreement, grant,
loan, or cooperative agreement.

b) If any funds other than federally appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this grant, loan, or cooperative
agreement, the Agency shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions.

c) The Agency shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including sub-grants, subcontracts, and
agreements under grants, loans, and cooperative agreements) and that all sub-
recipients of federally appropriated funds shall certify and disclose accordingly.

D.19 Records:

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

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

c) The aforesaid requirements to make records available to the Department shall be a
continuing obligation of the Agency and shall survive a termination of the
Agreement.

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

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

D.21 Annual Report and Audit:

a) In the event that an Agency expends $500,000 or more in federal awards in its fiscal
year, the Agency must have a single or program specific audit conducted m
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 andit 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
andit. The audit agreement between the Agency and the licensed independent public
accountant shall be on an agreement form prescribed by the Tennessee Comptroller
of the Treasury. Any such audit shall be performed in accordance with generally
accepted government auditing standards, the provisions of OMB Circular A-133, if
applicable, and the Audit Manual for Governmental Units and Recipients of Grant
Funds published by the Tennessee Comptroller of the Treasury.

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

D.22 Termination for Convenience:

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

D.23 Termination for Cause:

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

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

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

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

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

D.25 Apreement Format:

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

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

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

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

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

D.27 Amendment:

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

D.28 State Liability:

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

D.29 Foree Majeure:

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

D.30 Required Approvals:

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

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

b) In the event that the Department is made responsible in section B.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 provided to the Agency by the
Department as they become available.

D.32 Third Party Liability:

a) The Agency shall assume all liability for third-party claims and damages arising from
the comstruction, maintenance, existence and use of the Project to the extent
provided by Tennessee Law and subject to the provisions, terms and liability limits
of the Governmental Tort Liability Act, T.C.A. Section 29-20-101, et seq, and all
applicable laws.

D.33 Deposits:

a) Required deposits and any other costs for which the Agency is liable shall be made
available to the Department, whenever requested.

D.34 Department Activities:
a) Where the Agency is managing any phase of the project the Department shall provide
various activities necessary for project development. The estimated cost for these

activities are included in the funds shown herein.

D.35 Congestion Mitipation and Air Quality Requirement:

a) If the herein described project is funded with Congestion Mitigation Air Quality
(CMAQ) funds, this section D.35 shall apply.

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

D.36 Investment of Public Funds:

a) The facility on which this project is being developed shall remain open to the public
and vehicular traffic for a sufficient time to recoup the public investment therein as
shown below:
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Amount Open to Public and Vehicular Traffic
$1.00 - $200,000 = 5 Years

>$200,000 - $500,000 = 10 Years

>$500,000 - $1,000,000 = 20 Years

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

D.37 Federal Funding Accountability and Transparency Act:

a) If the Project is funded with federal funds the following shall apply: The Agency
shall comply with the Federal Funding Accountability and Transparency Act of
2006 (Pub.L. 109-282), as amended by section 6202 of Public Law 110-252 ("the
Transparency Act") and the regulations and requirements of the federal government
issued thereunder, including, but not limited to, 2 CFR Part 17 0. The Agency shall
submit the information needed for the Transparency Act in accordance with the
forms and processes identified by the Department.
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IN WITNESS WHEREOF, the parties have caused this instrument to be executed by their
respective authorized officials on the date first above written.

| STATE OF TENNESSEE
ERSON Co DEPARTMENT OF TRANSPORTATION
. [ .
Signature: Signature:
Email; tfrank@andersontn.org Email: TDOT.COMMISSIONER'S.Office@tn.gov
APPROVED AS TO APPROVED AS TO
FORM AND LEGALITY FORM AND LEGALITY
Signature: ‘JC.'L & Ll ¢ i« \C k:\‘ \\‘ \.(‘\'\.\ Signature:

Email: [yeager ac awd!rector com Email: TDOT.Legal.Attorneys@tn.gov

Signature:

Email: Daniel.Pallme@tn.gov
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NON-TIP

EXHIBIT “A”

AGREEMENT #: 220288

PROJECT IDENTIFICATION #: 133574.00
FEDERAL PROJECT #: N/A

STATE PROJECT #: 01LPLM-S0-063

PROJECT DESCRIPTION: SR-62/SR-61(East Tri-County Blvd), From Browder Circle to Midway Drive and Norwood School
to Bennett Road-To implement safety crossings that meet ADA requirements. 5' Sidewalks, curb and gutter to mitigate
drainage issues, crosswalk striping, and visual traffic controls. The total sidewalk distance on both sides is about 3,200ft.
1,300 ft. on the north side and 1,900 on scuth side.

TyYPE oF WORK: Bicycles and Pedestrian Facility

PHASE FUNDING SOURCE FED % STATE % LocAL %  ESTIMATED COST
PE-NEPA MMAG 0 95 5 $59,000.00
PE-DESIGN MMAG 0 95 5 $48,000.00
RIGHT-OF-WAY MMAG 0 95 5 $60,000.00
CONSTRUCTION MMAG 0 a5 5 $716,600.00
CEl MMAG 0 95 5 $99,000.00
TDOTES MMAG 0 95 5 $9,000.00
CONSTRUCTION LOCAL 0 0 100 $167,000.00

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

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

LEGISLATIVE AUTHORITY: N/A

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

PROGRAM DEVELOPMENT & ADMINISTRATION DIVISION
LOCAL PROGRAMS DEVELOPMENT OFFICE
SUITE 600, JAMES K. POLK BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
(615) 741-5314

BUTCH ELEY BILL LEE
DEFUTY GOVERNOR & GOVERNOR
COMMISSIONER OF TRANSPORTATION

February 13, 2023

The Honorable Theresa Frank
Mayor, Anderson County

100 Main Street, Room 208
Clinton, TN 377186

Re: SR-82/SR-61( East Tri-County Blvd), From Midway Drive to Gail Lane
Anderson County
PIN:133589.00
Federal Project Number: TAP-M-62(58)
State Project Number: 01LPLM-F3-064
Contract Number: 220291

Dear Mayor Frank:

| am attaching a contract providing for the development of the referenced project. Please review the
contract and advise me if it requires further explanation. If you find the contract satisfactory, please
execute it in accordance with all rules, regulations, and laws. Adobe Sign will then forward the document
for the signature of the attorney for your agency. Once the contract is fully executed Adobe Sign will
send you a link to the download the contract for your files.

If you have any questions or need any additional information, please contact Erin Rakus at 615-532-
1191 or erin.rakus@tn.gov.

Sincerely,

Chasity Bell
Transportation Manager 1

Attachment
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Agreement Number: 220291
Project Identification Number: 133589.00
Federal Project Number: TAP-M-62(58)

State Project Number: 01LPLM-F3-064

State of Tennessee Department of Transportation

LOCAL AGENCY PROJECT AGREEMENT

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

"SR-62/SR-61( East Tri-County Blvd), From Midway Drive to Gail Lane"

A. PURPOSE OF AGREEMENT

A.1 Purpose:

a) The purpose of this Agreement is to provide for the Department's participation in the
project as further described in Exhibit A attached hereto and by this reference made
a part hereof (hereinafter called the "Project™) and state the terms and conditions as
to the manner in which the Project will be undertaken and completed.

A.2 Modifications and Additions:

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

B. ACCOMPLISHMENT OF PROJECT

B.1 General Requirements:

a)
Funding Provided by
Responsible Party Agency or Project.
Environmental Clearance by: AGENCY AGENCY
Preliminary Engineening by: AGENCY AGENCY
Right-of-Way by: AGENCY AGENCY
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Utility Coordination by: AGENCY AGENCY
Construction by: AGENCY PROJECT
b) After receiving authorization for a phase, the Agency shall commence and complete

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

c) A full time employee of the Agency shall supervise the herein described phases of the
Project. Said full time employee of the Agency shall be qualified to and shall ensure
that the Project will be performed in accordance with the terms of this Agreement
and all latest applicable Department procedures, guidelines, manuals, standards, and
directives as described in the Department’s Local Government Guidelines and this
Agreement.

B.2 Completion Date:

a) This Agreement shall be effective from the period beginning on the fully executed date,
and ending five (5) vears from the fully executed date. The Agency shall provide
the Department with the documents, certifications and clearances necessary to
obtain the Department's Notice to Proceed to the Construction Phase by three (3)
years from the fully executed date. If the Agency does not provide the Department
with the documents, certifications and clearances necessary to obtain the
Department's Notice to Proceed to the Construction Phase by the aforesaid date, then
the Department may terminate this Agreement. If the Agency does not complete the
herein described phases of the Project within the time period, this Agreement will
expire on the last day of scheduled completion as provided in this paragraph unless
an extension of the time period is requested by the Agency and granted in writing
by the Department prior to the expiration of the Agreement. An extension of the
term of this Agreement will be effected through an amendment to the
Agreement. The Agency hereby acknowledges and affirms that the Department
shall have no obligation for Agency services or expenditures that were not
completed within this specified contract period.

B.3 Environmental Regulations:

a) The Department will review environmental documents and require any appropriate
changes for approval as described in the Department’s Local Government
Guidelines.
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b) In the event the Agency is made responsible for the Environmental Clearances in
Section B.1(a) of this Agreement, the Agency will be solely responsible for
compliance with all applicable environmental regulations and for any liability
arising from non-compliance with these regulations and will reimburse the
Department of any loss incurred in connection therewith to the extent permitted by
Tennessee Law. The Agency will be responsible for securing any applicable permits
as described in the Department’s Local Government Guidelines.

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

B.4 Plans and Specifications

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

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

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

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

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

b) The Agency understands that if it is made responsible for the Right-of-Way phase in
section B.1(a) hercof and federal and/or state funds are providing the
reimbursement, any activities initiated for the appraisal or the acquisition of land
prior to authorization from the Department will not be reimbursed and that failure
to follow applicable Federal and State law in this regard may make the Project
ineligible for federal and/or state funding.

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

d If the Agency is responsible for the Construction phase, it agrees to correct any damage
or disturbance caused by its work within the State Highway Right-of-Way,
including but not limited to the replacement of any control access fence removed by
the Agency or its Contractor or agent during the Construction phase of the Project.

B.6 Approval of the Construction Phase

a) In the event that the Agency is made responsible for the Construction phase in section
B.1.(2) of this Agreement, except as otherwise authorized in writing by the
Department, the Agency shall not execute an agreement for the Construction phase
of the Project without the written approval of the Department. Failure to obtain such
approval shall be sufficient cause for nonpayment by the Department.

b) In the event that the Department is made responsible for the Construction phase in
section B.1.(a) of this Agreement, when the construction phase begins, the Agency
may make such periodic visits to the Project site as necessary to familiarize itself
generally with the progress and quality of the work and to determine in general if
the work is proceeding in accordance with the Construction Agreement. If there is
any perceived failure, the Agency shall give prompt written notification to the
Department’s Resident Engineer in charge.
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c) If the Project includes State Highway Right-of-Way and the Agency is responsible for
the Construction phase, the Agency shall follow all requirements imposed by the
TDOT Traffic Engineer.

d) In the event that the Project includes State Highway Right-of-Way and the Agency is
performing any construction work on this project, such work shall be performed to
the satisfaction of the Department. If the Agency is being compensated for any
construction work under this Agreement, any remedial work deemed necessary by
the Depariment shall be done at the Agency's sole expense.

e) The Agency understands that a1l contractors allowed to bid hereunder must be included
on the Department’s pre-qualified contractor list. Under Federal law, however, no
contractor shall be required by law, regulation, or practice to obtain a license before
submitting a bid or before a bid may be considered for an award of a contract;
provided, however, that this is not intended to preclude requirements for the
licensing of a contractor upon or subsequent to the award of the contract if such
requirements are consistent with competitive bidding.

B.7 Detours

a) If the Agency deems a detour to be necessary to maintain traffic during a road closure,
then the Agency shall select, sign, and maintain the detour route in strict accordance
with the Departments Final Construction Plan Notes and the Manual on Uniform
Traffic Control Devices.

B.8 Utilities

a) In the event that the Department is made responsible for the Construction phase in
Section B.1(a) of this Agreement, the Department shall also be responsible for the
Utilities phase.

b) In the event that the Agency is made responsible for the Utilities Phase in section
B.1.(a) of this Agreement, the following applies:

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

2) The Agency agrees to provide for and have accomplished all utility
connections within the right-of-way and easements prior to the paving stage

of the Construction phase.

B.9 Railroad
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a) In the event that a railroad is involved, Project costs may be increased by federally
required improvements. The Agency agrees to provide such services as necessary t0
realize these improvements. The Agency understands it may have to enter into
additional agreements to accomplish these improvements.

C. PAYMENT TERMS AND CONDITIONS

C.1 Total Cosi:

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

apply.

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

C.2 Eligible Costs:

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

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

C.3 Limits on Federal and State Participation:

a) Federal and/or state funds shall not participate in any cost which is not incurred in
conformity with applicable federal and state law, the regulations in 23 C.F.R. and
49 CFR., 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 nolify the Agency in writing citing the reasons why items and
amounts are not eligible for federal and/or state participation. Where correctable
non-compliance with provisions of law or FHWA requirements exists, federal
and/or state funds may be withheld until compliance is obtained. Where non-
compliance is not correctable, FHWA and/or the Department may deny participation
in Project costs in part or in total.
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b) For any amounts determined to be ineligible for federal and/or state reimbursement for
which the Department has made payment, the Agency shall promptly reimburse the
Department for all such amounts within ninety (90) days of written notice,

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

C.4 Payment Methodology:

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

a) The Agency shall submit invoices, in a form outlined in the Local Government
Guidelines with all necessary supporting documentation, prior to any
reimbursement of allowable costs. Such invoices shall be submitted no more often
than monthly but at least quarterly and indicate, at 2 minimum, the amount charged
by allowable cost line-item for the period invoiced, the amount charged by line-item
to date, the total amounts charged for the period invoiced, and the total amount
charged under this agreement to date. Each invoice shall be accompanied by proof
of payment in the form of a canceled check or other means acceptable to the
Department.

b) The payment of an invoice by the Department shall not prejudice the Department's right
to object to or question any invoice or matter in relation thereto. Such payment by
the Department shall neither be construed as acceptance of any part of the work or
service provided nor as final approval of any of the costs invoiced therein. The
Agency’s invoice shall be subject to reduction for amounts included in any invoice
or payment theretofore made which are determined by the Department not to
constitute allowable costs. Any payment may be reduced for overpayments or
increased for under-payments on subsequent invoices.

c) Should a dispute arise conceming 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.

C.5 The Department’s Obligations:

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

a) Subject to other provisions hereof, the Department will honor requests for

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

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

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

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

4) Conflict of Interests:
There has been any violation of the contlict of interest provisions contained
herein in D.16; or

5) Default:
The Agency has been determined by the Department to be in default under

any of the provisions of the Agreement.

C.6 Final Invoices:

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

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

C.7 Offset:

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

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

C.8 Travel Compensation

a) If the Project provided for herein includes travel compensation, reimbursement to the
Agency for travel, meals, or lodging shall be subject to amounts and limitations
specified in the “State Comprehensive Travel Regulations,” as they are amended
from time to time and subject to the Agreement Budget.

D. STANDARD TERMS AND CONDITIONS
D.1 Governing Law:

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

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

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

b) The parties hereby agree that failure of the Agency to comply with this provision shall
constitute a material breach of this Agreement and subject the Agency to the
repayment of all damages suffered by the State and/or the Department as a result of
said breach.

D.3 State Law:

a) Nothing in the Agreement shall require the Agency to observe or enforce compliance
with any provision thereof, perform any other act or do any other thing in
contravention of any applicable state law, provided, that if any of the provisions of
the Agreement violate any applicable state law, the Agency will at once notify the
Department in writing in order that appropriate changes and modifications may be
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made by the Department and the Agency to the end that the Agency may proceed as
soon as possible with the Project.

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

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

D.5 Appropriations of Funds:

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

D.6 Rights and Remedies Not Waived:

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

b) 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 Obligated to Third Parties:

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

D.8 Independent Confractor:

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

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

D.9 Maintenance:

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

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

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

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

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

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

D.11 Tennessee Department of Transportation Debarment and Suspension:

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

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

a) Insiructions for Certification - Primary Covered Transactions:

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

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

2) The certification in this clause is a material representation of fact upon which
reliance was placed when the Department determined to enter into this
transaction. If it is later determined that the Agency knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal
Government, the Department may terminate this transaction for cause or
default.

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

time the Agency learns that its_certification was erroneous when submitted or
has become erroneous by reason of changed circumstances.
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4) The terms "covered transaction," "debarred," "suspended,” "ineligible," "lower
tier covered tramsaction," “participant," “person," ‘"primary covered
transaction," "principal," “proposal,” and "voluntarily excluded," as used in this
clause, have the meanings set out in the Definitions and Coverage sections of
rules implementing Executive Order 12549. You may contact the Department
for assistance in obtaining a copy of those regulations.

5) The Agency agrees by entering into this Agreement that it shall not knowingly
enter into any lower tier covered transaction with a person who is debarred,
suspended, declared ineligible, or voluntarily excluded from participation in
this covered transaction, unless authorized by the Department.

6) The Agency further agrees by entering into this Agreement that it will include
the clause titled "Certification Regarding Debarment, Suspension, Ineligibility
and Voluntary Exclusion-Lower Tier Covered Transaction,” provided by the
Department, without modification, in all lower tier covered transactions and in
all solicitations for lower tier covered transactions.

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

8) Nothing contained in the foregoing shall be construed to require establishment
of a system of records in order to render in good faith the certification required
by this clause. The knowledge and information of participant is not required to
exceed that which is normally possessed by a prudent person in the ordinary
course of business dealings.

9) Except for transactions authorized under these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with
a person who is suspended, debarred, ineligible, or voluntarily excluded from
participation in this transaction, in addition to other remedies available to the
Federal Government, the Department may terminate this transaction for cause
or default.

b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion--Primary Covered Transactions:

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

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

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

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

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

D.13 Equal Employment Opportunity:

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

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

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

a) The Agency shall comply with all the requirements imposed by Title VI of the Civil
Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, and related statutes and
regulations. The Agency shall include provisions in all agreements with third parties
that ensure compliance with Title VI of the Civil Rights Act 0of 1964, 49 C.F.R., Part
21, and related statutes and regulations.

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

a) The Agency will comply with all the requirements as imposed by the ADA and the
regulations of the federal government issued thereunder.

D.16 Conflicts of Interest:

a) The Agency warrants that no amount shall be paid directly or indirectly to an employee
or official of the State of Tennessee as wages, compensation, or gifts in exchange
for acting as an officer, agent, employee, subContractor, or consultant to the Agency
in connection with any work contemplated or performed relative to this Agreement.

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

1) "No amount shall be paid directly or indirectly to an employee or official of the
State of Tennessee as wages, compensation, or gifts in exchange for acting as
an officer, agent, employee, subContractor, or consultant to the Agency i
connection with any work contemplated or performed relative to this
Agreement.”

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

a) No member of or delegate to the Congress of the United States shall be admitted to any
share or part of the Agreement or any benefit arising therefrom.

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

The Agency certifies, to the best of its knowledge and belief, that:
a) No federally appropriated funds have been paid or will be paid, by or on behalf of the

Agency, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress in connection with the awarding of
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any federal agreement, the making of any federal grant, the making of any federal
Joan, and entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal agreement, grant,
loan, or cooperative agreement.

b) If any funds other than federally appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this grant, loan, or cooperative
agreement, the Agency shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions.

c) The Agency shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including sub-grants, subcontracts, and
agreements under grants, loans, and cooperative agreements) and that all sub-
recipients of federally appropriated funds shall certify and disclose accordingly.

D.19 Records:

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

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

c) The aforesaid requirements to make records available to the Department shall be a
continuing obligation of the Agency and shall survive a termination of the
Agreement.

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

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

D.21 Annual Report and Audit:

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

b) All books of account and financial records shall be subject to annual audit by the
Tennessee Comptroller of the Treasury 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 licensed independent public
accountant shall be on an agreement form prescribed by the Tennessee Comptroller
of the Treasury. Any such audit shall be performed in accordance with generally
accepted government auditing standards, the provisions of OMB Circular A-133, if
applicable, and the Audit Manual for Governmental Units and Recipients of Grant
Funds published by the Tennessee Comptroller of the Treasury.

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

D.22 Termination for Convenience:

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

D.23 Termination for Cause:

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

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

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

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

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

D.25 Agreement Format:

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

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

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

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

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

D.27 Amendment:

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

D.28 State Liability:

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

D.29 Force Majeure:

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

D.30 Required Approvals:

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

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

b) In the event that the Department is made responsible in section B.l1.(a) of this
Agreement for the management of the herein described Project, the parties
understand that more definite cost estimates will be produced during project
development. These more reliable estimates will be provided to the Agency by the
Department as they become available.

D.32 Third Party Liability:

a) The Agency shall assume all liability for third-party claims and damages arising from
the construction, maintenance, existence and use of the Project to the extent
provided by Tennessee Law and subject to the provisions, terms and liability limits
of the Governmental Tort Liability Act, T.C.A. Section 29-20-101, et seq, and all
applicable laws.

D.33 Deposits:

a) Required deposits and any other costs for which the Agency is liable shall be made
available to the Department, whenever requested.

D.34 Department Activities:
a) Where the Agency is managing any phase of the project the Department shall provide
various activities necessary for project development. The estimated cost for these

activities are included in the funds shown herein.

D.35 Congestion Mitieation and Air Quality Requirement:

a) If the herein described project is funded with Congestion Mitigation Air Quality
(CMAQ) funds, this section D.35 shall apply.

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

D.36 Investment of Public Funds:

a) The facility on which this project is being developed shall remain open to the public
and vehicular traffic for a sufficient time to recoup the public investment therein as
shown below:
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Amount Open to Public and Vehicular Traffic
$1.00 - $200,000 = 5 Years

>$200,000 - $500,000 = 10 Years

>$500,000 - $1,000,000 = 20 Years

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

D.37 Federal 'unding Accountability and Transparency Act:

a) If the Project is funded with federal funds the following shall apply: The Agency
shall comply with the Federal Funding Accountability and Transparency Act of
2006 (Pub.L. 109-282), as amended by section 6202 of Public Law 110-252 ("the
Transparency Act") and the regulations and requirements of the federal government
issued thereunder, including, but not limited to, 2 CFR Part 170. The Agency shall
submit the information needed for the Transparency Act in accordance with the
forms and processes identified by the Department.

Revised 03/08/10 Version 8



23-0084

IN WITNESS WHEREOF, the parties have caused this instrument to be executed by their
respective authorized officials on the date first above written.

STATE OF TENNESSEE
ANDERSO UNTY
N Co DEPARTMENT OF TRANSPORTATION
Signature: : Signature:
Email; tfrank@andersontn.org Email: TDOT.COMMISSIONER'S.Office@tn.gov
APPROVED AS TO APPROVED AS TO
FORM AND LEGALITY FORM AND LEGALITY

Signature: ™ | =y LA C} o JO{ SaimiSia) signature:
Email: TDOT.Legal.Attorneys@tn.gov

Email: jyeager@aclawdirector.com .\.’_)qj e

_______ o

') i i

Signature;

Email; Daniel.Pallme@tn.gov

AALAIA BEEL mERE wmEwE
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EXHIBIT “A”

AGREEMENT #: 220291

PROJECT IDENTIFICATION #: 133589.00
FEDERAL PROJECT #: TAP-M-62(58)
STATE PROJECT #: 01LPLM-F3-064

PROJECT DESCRIPTION; SR-62/SR-61( East Tri-County Blvd), From Midway Drive to Gail Lane; To improve pedestrian
safety along a portion of State Highway 62 in Anderson County. The project is upgrading safety and meeting ADA
requirements. The project will include &' Sidewalks, curb and gutter to mitigate drainage issues, crosswalk striping, and
visual traffic controls. The intent of this project is to provide sidewalks on both sides of the state highway in the study area
and to upgrade three existing crosswalks, including associated traffic control devices, to enhance pedestrian safety.

TYPE OF WORK: Bicycles and Pedestrian Facility

PHASE FUNDING SOURCE FED % STATE % LocAL% EsTiMATED COST
CONSTRUCTION TAP 80 20 $800,320.50
TDOT ES TAP 80 20 $8,892.45
CEl TAP 80 20 $80,032.05

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

TDOT ENGINEERING SERVICES (TDOT ES): In order to comply with all federal and state laws, rules,
and regulations, the TDOT Engineering Services line item in Exhibit A is placed there to ensure that
TDOT’s expenses associated with the project during construction are covered. The anticipated
TDOT expenses include but are not necessarily limited to Construction Inspection and Material and
Testing Expenses (Quality Assurance Testing).

LEGISLATIVE AUTHORITY: TAP: FAST Act § 1109; 23 U.S.C. 133(h)

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

PROGRAM DEVELOPMENT & ADMINISTRATION DIVISION
LOCAL PROGRAMS DEVELOPMENT OFFICE
SUITE 600, JAMES K. POLK BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
(615) 741-5314

BUTCH ELEY BILL LEE
DEPUTY GOVERNOR & GOVERNOR
COMMISSIONER OF TRANSPORTATION

February 13, 2023

The Honorable Theresa Frank
Mayor, Anderson County

100 Main Street, Room 208
Clinton, TN 37716

Re: SR-62/SR-61( East Tri-County Bivd), From Midway Drive to Gail Lane
Anderson County
PIN:133589.00
Federal Project Number: TAP-M-62(58)
State Project Number: 01LPLM-F3-064
Contract Number: 220291

Dear Mayor Frank:

| am attaching a contract providing for the development of the referenced project. Please review the
contract and advise me if it requires further explanation. If you find the contract satisfactory, please
execute it in accordance with all rules, regulations, and laws. Adobe Sign will then forward the document
for the signature of the attorney for your agency. Once the contract is fully executed Adobe Sign will
send you a link to the downioad the contract for your files.

If you have any questions or need any additional information, please contact Erin Rakus at 615-532-
1191 or erin.rakus@tn.gov.

Sincerely,

CMMJM i

Chasity Bell
Transportation Manager 1

Attachment
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Agreement Number: 220291
Project Identification Number: 133589.00
Federal Project Number: TAP-M-62(58)

State Project Number: 01LPLM-F3-064

State of Tennessee Department of Transportation

LOCAL AGENCY PROJECT AGREEMENT

THIS AGREEMENT, made and entered into this day of ;20 byand
between the STATE OF TENNESSEE DEPARTMENT OF TRANSPORTATION, an agency of
the State of Tennessee (hereinafter called the "Department”) and ANDERSON COUNTY
(hereinafier called the "Agency") for the purpose of providing an understanding between the
parties of their respective obligations related to the management of the project described as:

"SR-62/SR-61( East Tri-County Blvd), From Midway Drive to Gail Lane"

A. PURPOSE OF AGREEMENT
A.l1 Purpose:

a) The purpose of this Agreement is to provide for the Department's participation in the
project as further described in Exhibit A attached hereto and by this reference made
a part hereof (hereinafter called the "Project") and state the terms and conditions as
to the manner in which the Project will be undertaken and completed.

A.2 Modifications and Additions:

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

B. ACCOMPLISHMENT OF PROJECT

B.1 General Requirements:

a)
Funding Provided by
Responsible Party Agency or Project.
Environmental Clearance by: AGENCY AGENCY
Preliminary Engineering by:  AGENCY AGENCY
Right-of-Way by: AGENCY AGENCY
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Utility Coordination by: AGENCY AGENCY
Construction by: AGENCY PROJECT
b) Afiter receiving authorization for a phase, the Agency shall commence and complete

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

c) A full time employee of the Agency shall supervise the herein described phases of the
Project. Said full time employee of the Agency shall be qualified to and shall ensure
that the Project will be performed in accordance with the terms of this Agreement
and all latest applicable Department procedures, guidelines, manuals, standards, and
directives as described in the Department’s Local Government Guidelines and this
Agreement.

B.2 Completion Date:

a) This Agreement shall be effective from the period beginning on the fully executed date,
and ending five (5) vears from the fully executed date. The Agency shall provide
the Department with the documents, certifications and clearances necessary to
obtain the Department's Notice to Proceed to the Construction Phase by three (3)
years from the fully executed date. Ifthe Agency does not provide the Department
with the documents, cerfifications and clearances necessary to obtain the
Department's Notice to Proceed to the Construction Phase by the aforesaid date, then
the Department may terminate this Agreement. If the Agency does not complete the
herein described phases of the Project within the time period, this Agreement will
expire on the last day of scheduled completion as provided in this paragraph unless
an extension of the time period is requested by the Agency and granted in writing
by the Department prior to the expiration of the Agreement. An extension of the
term of this Agreement will be effected through an amendment to the
Agreement. The Agency hereby acknowledges and affirms that the Department
shall have no obligation for Agency services or expenditures that were not
completed within this specified contract period.

B.3 Environmental Regulations:

a) The Department will review environmental documents and require any appropriate
changes for approval as described in the Department’s Local Government
Guidelines.

Revised 03/08/10 Version 8
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b) In the event the Agency is made responsible for the Environmental Clearances in
Section B.1(a) of this Agreement, the Agency will be solely responsible for
compliance with all applicable environmental regulations and for any liability
arising from non-compliance with these regulations and will reimburse the
Department of any loss incurred in connection therewith to the extent permitted by
Tennessee Law. The Agency will be responsible for securing any applicable permits
as described in the Department’s Local Government Guidelines.

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

B.4 Plans and Specifications

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

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

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

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

B.5 Right-of-Way

Revised 03/08/10 Version 8
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a) The Agency shall, without cost to the Department, provide all land owned by the
Agency or by any of its instrumentalities as may be required for the Project right-
of-way or easement purposes.

b) The Agency understands that if it is made responsible for the Right-of~-Way phase in
section B.l(a) hereof and federal and/or state funds are providing the
reimbursement, any activities initiated for the appraisal or the acquisition of land
prior to authorization from the Department will not be reimbursed and that failure
to follow applicable Federal and State Iaw in this regard may make the Project
ineligible for federal and/or state funding.

c) The Department will review the processes the Agency used for the acquisition of land
and other right-of-way activities. If those processes are found to be in accordance
with the Uniform Relocation Assistance and Real Property Acquisition Policies Act
0f 1970, as amended (Public Law 91-646, 84 Stat. 1894), the Department will certify
that the acquisition phase was completed appropriately. The Agency understands
that the Project cannot proceed to the Construction phase until this certification of
the acquisition phase has been provided. It further understands that if the processes
used for acquisition are such that certification is impossible, federal and/or state
funds will be withdrawn from the Project. If such withdrawal does occur, the
Agency hereby agrees to reimburse the Department for all federal and/or state funds
expended at the time of such withdrawal.

d) If the Agency is responsible for the Construction phase, it agrees to correct any damage
or disturbance caused by its work within the State Highway Right-of-Way,
including but not limited to the replacement of any control access fence removed by
the Agenoy or its Contractor or agent during the Construction phase of the Project.

B.6 Approval of the Counstraction Phase

a) In the event that the Agency is made responsible for the Construction phase in section
B.l.(a) of this Apreement, except as otherwise authorized in writing by the
Department, the Agency shall not execute an agreement for the Construction phase
of the Project without the written approval of the Department. Failure to obtain such
approval shall be sufficient cause for nonpayment by the Department.

b) In the event that the Department is made responsible for the Construction phase n
section B.1.(a) of this Agreement, when the construction phase begins, the Agency
may make such periodic visits to the Project site as necessary to familiarize itself
generally with the progress and quality of the work and to determine in general if
the work is proceeding in accordance with the Construction Agreement. If there is
any perceived failure, the Agency shall give prompt written notification to the
Department’s Resident Engineer in charge.
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c) If the Project includes State Highway Right-of-Way and the Agency is responsible for
the Construction phase, the Agency shall follow all requirements imposed by the
TDOT Traffic Engineer.

d) Tn the event that the Project includes State Highway Right-of-Way and the Agency is
performing any construction work on this project, such work shall be performed to
the satisfaction of the Department. If the Agency is being compensated for any
construction work under this Agreement, any remedial work deemed necessary by
the Department shall be done at the Agency's sole expense.

€) The Agency understands that all contractors allowed to bid hereunder must be included
on the Department’s pre-qualified contractor list. Under Federal law, however, no
contractor shall be required by law, regulation, or practice to obtain a license before
submitting a bid or before a bid may be considered for an award of a contract;
provided, however, that this is not intended to preclude requirements for the
licensing of a contractor upon or subsequent to the award of the contract if such
requirements are consistent with competitive bidding.

B.7 Detours

a) If the Agency deems a detour to be necessary to maintain traffic during a road closure,
then the Agency shall select, sign, and maintain the detour route in strict accordance
with the Departments Final Construction Plan Notes and the Manual on Uniform
Traffic Control Devices,

B.8 Utilities

a) In the event that the Department is made responsible for the Construction phase i
Section B.1(a) of this Agreement, the Department shall also be responsible for the
Utilities phase.

b) In the event that the Agency is made responsible for the Utilities Phase in section
B.1.(a) of this Agreement, the following applies:

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

2) The Agency agrees to provide for and have accomplished all utility
connections within the right-of-way and easements prior to the paving stage
of the Construction phase.

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

C. PAYMENT TERMS AND CONDITIONS

C.1 Total Cost:

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

apply.

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

C.2 Eligible Costs:

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

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

C.3 Limits on Federal and State Participation:

a) Federal and/or state funds shall not participate in any cost which is not incurred in
conformity with applicable federal and state law, the regulations in 23 C.F.R. and
49 CF.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, federat and/cr state
participation may be approved in the amount determined to be adequately supported.
The Department shall notify the Agency in writing citing the reasons why items and
amounts are not eligible for federal and/or state participation. Where correctable
non-compliance with provisions of law or FHWA requirements exists, federal
and/or state funds may be withheld until compliance is obtained. Where non-
compliance is not correctable, FHWA and/or the Department may deny participation
in Project costs in part or in total.
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b) For any amounts determined to be ineligible for federal and/or state reimbursement for
which the Department has made payment, the Agency shall promptly reimburse the
Department for all such amounts within ninety (90) days of written notice.

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

C.4 Pavment Methodology:

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

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

b) The payment of an invoice by the Department shall not prejudice the Department's right
to object to or question any invoice or matter in relation thereto. Such payment by
the Department shall neither be construed as acceptance of any part of the work or
service provided nor as final approval of any of the costs invoiced therein. The
Agency’s invoice shall be subject to reduction for amounts included in any invoice
or payment theretofore made which are determined by the Department not to
constitute allowable costs. Any payment may be reduced for overpayments or
increased for under-payments on subsequent invoices.

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

C.5 The Department’s Obligations:

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

a) Subject to other provisions hereof, the Department will honor requests for

reimbursement to the Agency in amounts and at times deemed by the Department
to be proper to ensure the carrying out of the Project and payment of the eligible
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February 23, 2023

Honorable Terry Frank, Mayor
Anderson County

100 North Main Street, Suite 208
Clinton, TN 37716-3617

Dear Mayor Frank,

The East Tennessee Developmient District (ETDD) has been pleased to provide local planning
services at the same annual fee for the past eight years. Due to the increase in the cost of living
and inflation, our costs have increased to the point that we cannot maintain our services at the
current annual fee. The Executive Committee of ETDD has reviewed our situation, reviewed some
other annual fee structures, and have adopted a new annual fee schedule based on population. If
the community has zoning an additional $750 will be added, and a 10% increase on the fee for
your current population. This rate will be set for the next two years and there will be a two-year

contract for our services at that rate.

Therefore, the next contract period will be for FY 2024 — FY2025 and will begin on luly 1, 2023, and
continue through June 30, 2025. For budgetary purposes, the FY 2024 annual planning contract
amount will be $17,085 for Anderson County and the FY 2025 annual planning contract amount
will be $17,085 for Anderson County. Please find attached the contract that needs to be signed
and sent back to the attention of Christie Burt, cburt@etdd.org or mail ETDD, P.O. Box 249, Alcoa,
TN 37701-0249. An invoice for the first instaliment of the total annual contract amount will be

mailed to you on July 1, 2023.

Thank you for the opportunity to serve your community in this regard. Please do not hesitate to
contact me at ryakubic@etdd.ors or (865) 273-6003x116 should you have any questions or

concerns.

Sincerely,
D //’
(e ——.,/;,@-/4

Richard Yakuﬁi;’c’/}
Executive Director

Enclosures
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A Contract Between the
EAST TENNESSEE DEVELOPMENT DISTRICT

AND

ANDERSON COUNTY, TENNESSEE
PROVIDING FOR LOCAL PLANNING ADVISORY SERVICES
This CONTRACT, entered into as of the first day of July, 2023 by the East Tennessee

Development District, an agency composed of member governments in mid-east Tennessee, and
Anderson County, Tennessee.

L FINDINGS & DECLARATIONS

A. Tennessee Code Annotated, §13-14-101 and the following sections establish a
delineation of regions deemed viable to the economic development of the state, and allow for the
creation of development districts for these regions, encompassing one (1) or more counties or
parts of counties, so they are conducive to efficient planning and orderly economic development

of the state.

B. Tennessee Code Annotated, §13-14-101 to 13-14-114 established the East Tennessee
Development District (ETDD), a public body on behalf of the counties of Anderson, Blount,
Campbell, Claiborne, Cocke, Grainger, Hamblen, Jefferson, Knox, Loudon, Monroe, Morgan,
Roane, Scott, Sevier, and Union and all incorporated municipalities and metropolitan
governments located within these counties.

C. ETDD is empowered, among other duties, “to receive and expend funds from any sources
for staffing, for research, planning, coordination, economic development, demonstration projects
and other activities deemed necessary to promote the efficient, harmonious and economic
development of the region.”

D. Anderson County, Tennessee, requests ETDD to provide planning advisory services, and
agrees to appropriate the necessary funds for these services.
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CONTRACT

In consideration of these findings and declarations and other valuable considerations, the parties
agree as follows:

A.

During the twenty-four (24) month period beginning July 1, 2023, and ending June 30,
2025, ETDD agrees to furnish the services of professionally trained planning advisors
who will confer with the local planning commission, board of zoning appeals and other
local officials with respect to all phases of the comprehensive planning program.
Planning recommendations are advisory only; local communities and their appropriate
representatives have tne sole authority to enact and enforce ordinances and other
regulatory tools. A work program derived from the elements listed below will be
developed jointly between ETDD and contracting community within 30 days of the
signing of the planning contract by both parties. Other activities may be included
depending on the scope and nature of the desired services and ETDD capacity. All
activities must be agreed upon mutually by the community and ETDD. Planning services
may include but are not limited to the following activities:

1. Attendance at planning commission and/or boards of zoning appeals meetings;
assistance in the preparation or review of the long-range work program of the planning
commission; preparation of comprehensive plans, Public Chapter 1101 Growth
Management Plans and amendments, and other planning studies and documents.

2. Preparation of land use controls for adaption, implementation, and enforcement
by local community officials, including but not limited to zoning ordinances, subdivision
regulations, flood plain management regulations, or other land use controls; review of
development proposals; advice and assistance to administrators of zoning, subdivision
regulations, and other land use controls.

3. Access to the resources of a regional office including drafting, mapping, and
geographic information systems support; planning related research.

4, Specialty training for planning commissions, boards of zoning appeal and local
administrators; assistance in providing information on planning activities and interpreting
planning programs and activities to the public through meetings and conferences, news
releases and presentations before various groups.

5. Advice and assistance on all matters relating to state, federal, and regional
programs that affect planning and implementation for the locality.

Payment for services provided by ETDD to Anderson County, Tennessee, will be based
on the agreed-upon activities requested in Section ILA. For the purpose of providing
funds necessary to carry out the provisions of this contract, IT IS AGREED that the
chief legislative body will pay to ETDD the sum of $17,085.00 annually, payable in total
upon the effective date of this contract, or in bi-annual installments of $8,542.50, due and
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Vacation Rental

Services Agreement — Tennessee

PART I: SUMMARY OF SERVICE

This Vacation Rental Services Agreement (*Agreement’) is by and between Vacasa Tennessee LLC ('Vacasa’), a
Tennessee limited liability company, and Anderson County Park (*Owner”) to provide vacation rental services for the

property located at 2191 Park Lane, Andersonville, TN 37705 (the *Home").

Owner and Vacasa agree as follows:

A. VACASA SERVICES. Owner authorizes Vacasa to provide the
following services:

1. Reservations and Payments. Vacasa will process
reservations and process and collect payments from guests for
vacation rental stays at the Home.

2. Marketing. Vacasa will create marketing materials for the
Home, which may include electronic and printed materials,
descriptions, photographs, virtual tours, or other materials, and will
promote the Home on Vacasa.com. To maximize exposure of the
Home, Vacasa may determine appropriate third-party marketing
channels (each a "Channel" and collectively, the "Channels") and
market the Home on such Channels.

3. Price Management. Vacasa will determine rental rates based
on property and market characteristics and demand.

4. Cleaning Services. Vacasa will set and collect a cleaning fee
from guests. Vacasa shall furnish housekeeping services; basic
light bulbs; and at the beginning of each rental stay, guest supplies
including bath tissue, soap, paper towels, dishwashing detergent,
and garbage bags.

5. Lodging and Sales Taxes. Unless olherwise specified in
writing or required by law, Vacasa (or, if applicable, a Channel) will
collect applicable taxes from guests, file sales and lodging tax
returns, and make all sales and lodging tax payments on Owner’s
behalf.

6. Guest Relations. Vacasa will take actions it deems appropriate
to manage guest relations, including communicating with guests,
managing guest check-in and check-out, addressing guest issues
that arise during or after a rental stay, and managing guest
reviews.

7. Maintenance and Repairs. Owner authorizes Vacasa to
perform or arrange on Owner's behalf and at Owner's expense
ordinary maintenance, repairs, and services for the Home. Unless
specifically authorized by Owner or an Emergency Repair, the
expense to be incurred for a single item of repair or alteration shall
not exceed $100.00. Any third-party contractor who performs work
at the Home will be engaged on behalf of Owner. Vacasa does not
guarantee any repair work or services completed by third-party
contractors.

8. Statements. Each month, Vacasa will send Owner an account
statement, or will make an account statement available through an

VRSA Std. v. 4.4 (Tennessee)(REV)

owner portal. Owner agrees to carefully review all account
statements upon receipt, and to notify Vacasa of any presumed
errors in or questions about a statement by the last day of the
month in which the statement is sent.

B. OWNER RIGHTS AND OBLIGATIONS.

1. Owner Use. Owner has the right to use the Home so long as
Owner reserves the dates of use in advance with Vacasa on
Vacasa's owner portal. Owner may not schedule an Owner stay
for any period for which an Existing Reservation is in place. Owner
stays are subject to Vacasa's standard check-in and checkout
times for the Home. Unless the parties agree otherwise in writing
or Owner specifies otherwise in the owner portal, Vacasa shall
clean the Home after each Owner stay and charge to Owner the
then-current cleaning fee for the Home as shown on the owner
portal.

2. Utilities and Services. Owner shall furnish at Owner's
expense all appropriate utilities for the Home, including but not
limited to gas, electric, sewer, water, cable, internet, trash removal,
and pest or termite control as needed. Owner is advised to lock or
disable any pay-per-use services, such as long-distance
telephone service or pay-per-view cable television, to prevent
guests from incurring charges.

3. Furnishings. Owner shall furnish the Home with suitable
equipment, appliances, furniture, and furnishings necessary for
rental occupancy. Vacasa will provide Owner with a list of all
required items. If Owner fails to provide any required items for the
Home, Vacasa may purchase any missing items at Owner's
expense.

4. Sale of Home. To ensure that reservations are honored and
that guest stays are not interrupted, Owner shall notify Vacasa
prior to listing the Home for sale or as soon as reasonably
practicable after the listing. Afl showings of the Home must be
coordinated in advance through Vacasa and to the extent
reasonable must be scheduled during periods when the Home is
not occupied by a rental guest. If Owner selis the Home, Owner
agrees to sell the Home subject to the terms of this Agreement and
subject to all Existing Reservations in place on the date of closing
that have check-in dates prior to the Effective Termination Date.

5. Liability Insurance. Owner shail either (a) participate in
Vacasa's Accommodations Protection Program, or (b) submit a
completed opt-out form electing not to participate in the
Accommodations Protection Program. Terms and conditions of
this program are set out in the Insurance Addendum.
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C. MANAGEMENT FEE; PAYMENT OF RENTAL PROCEEDS.

1. Management Fee. Vacasa's Management Fee shall be 22% of
the Rental Proceeds ("Management Fee").

2. Payment of Rental Proceeds. Vacasa shall pay Owner all
Rental Proceeds as defined herein, less the Management Fee and
any expenses incured on Owners behalf pursuant to this
Agreement ("Owner Payment"'). Vacasa shall mail, or initiate
payment by direct deposit of, the Owner Payment by the 10th of
each month (or, if the 10th falls on a weekend or holiday, the
following business day) for rentals with a checkout date during the
previous month.

D. EXCLUSIVITY. Owner shall not rent the Home to others or
contract with any third party for rental services or marketing during
the Term without Vacasa's express written permission. Any Owner
advertisement of the Home as a rental shall direct prospective
renters to Vacasa.

E. TERM; TERMINATION.

1. Term. This Agreement shall become effective as of the
Effective Date and shall continue in effect until June 30, 2025, for
an initial term  after the Effective Date (the “Initial Term.").

23-0075

The ‘“Effective Date” of this Agreement shall be the date of
the latest signature or electronic acceptance of the terms of this
Agreement.

2. Termination. Notwithstanding the provisions of Section E (1)
above, either party may terminate this Agreement by giving the
other party at least 90 days advance written notice of termination.
The "Effective Termination Date” shall be the later of (1) the
termination date specified in the notice of termination or (2) the
date that is 90 days after the notice of termination was delivered.

ADDITIONAL TERMS AND CONDITIONS FOLLOW AFTER SIGNATURE BLOCK

OWNER (Check Box if LLC/Corp or Trust) []

Signature:

Print Name:

Title (if signing on behalf of an entity).

Email:

Mailing Address:

Phone Number:

Date:

ADDITIONAL OWNER (IF APPLICABLE)

Signature;

Print Name:

Email:

VRSA Std. v. 4.4 (Tennessee)(REV)

VACASA TENNESSEE LLC

Signature:

Print Name:
Title:
Date:
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payable on the first day of July 2023 and the fust day of January 2024, the first day of
July 2024 and the first day of January 2025. The contracting community hereby
authorizes ETDD 1o apply on the community’s behalf for any eligible funds from State
sources to supplement the planning contract amount and to use such grant funds to cover
the cost of providing planning services o the community.

C. Either party may terminate this contract by giving writien notice to the other party
specifying the date of lermination, at least ninety (90) days before the termination date.
Upon termination of the contract, the obligation of ETDD to conduct and carry on the
program agreed to under this Contract shall cease, the financial obligation of the chiel
legislative body as described in this Contract above likewise ceases. If prepayment has
been made by the chief legislative body, ETDD will determine, by prorating, the amount
to be refunded.

D. This contract is for a period of twenty-four (24) months. A new twenty-four (24) month
contract and fee schedule will be presented for FY 2026-27. Local governments are
under no obligation to continue ETDD planning services beyond the dates specified in
this contract.

E. In all matters relating to the performance of this contract, the ETDD Executive Director
acts for ETDD, and the Mayor acts for Andersan County, Tennessee.

The parties execute this contract through their duly authorized representatives.

For the East Tennessee Development District:

J =
Richard Yakubj
Executive Director
East Tennessee Develonment District

For Andcrson County, Tennessce:

By:
Honorable Terry Frank
Mayor, Anderson County

APPROVED ASTO LEGAL FORM

(T o - T 1 .
{ T R A T

L Lo Cigy,
N. Jay'Yeager % s
Anderson County Law Director R

3 S
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@ vacasa Vacation Rental

Services Agreement — Tennessee

PART |: SUMMARY OF SERVICE

This Vacation Rental Services Agreement (‘Agreement’) is by and between Vacasa Tennessee LLC (‘Vacasa”), a
Tennessee limited liability company, and Anderson County Park (“Owner”) to provide vacation rental services for the
property located at 2191 Park Lane, Andersonville, TN 37705 (the “Home").

Owner and Vacasa agree as follows:

A. VACASA SERVICES. Owner authorizes Vacasa to provide the
following services:

1. Reservations and Payments. Vacasa will process
reservations and process and collect payments from guests for
vacation rental stays at the Home.

2. Marketing. Vacasa will create marketing materials for the
Home, which may include electronic and printed materials,
descriptions, photographs, virtual tours, or other materials, and will
promote the Home on Vacasa.com. To maximize exposure of the
Home, Vacasa may determine appropriate third-party marketing
channels (each a "Channel" and collectively, the "Channels") and
market the Home on such Channels.

3. Price Management. Vacasa will determine rental rates based
on property and market characteristics and demand.

4. Cleaning Services. Vacasa will set and collect a cleaning fee
from guests. Vacasa shall furnish housekeeping services; basic
light bulbs; and at the beginning of each rental stay, guest supplies
including bath tissue, soap, paper towels, dishwashing detergent,
and garbage bags.

5. Lodging and Sales Taxes. Unless otherwise specified in
writing or required by law, Vacasa (or, if applicable, a Channel) will
collect applicable taxes from guests, file sales and lodging tax
teturns, and make all sales and lodging tax payments on Owner's
behalf.

6. Guest Relations. Vacasa will take actions it deems appropriate
to manage guest relations, including communicating with guesls,
managing guest check-in and check-out, addressing guest issues
that arise during or afler a rental stay, and managing guest
reviews.

7. Maintenance and Repairs. Owner authorizes Vacasa to
perform or arrange on Owner's behalf and at Owner's expense
ordinary maintenance, repairs, and services for the Home. Unless
specifically authorized by Owner or an Emergency Repair, the
expense to be incurred for a single item of repair or alteration shall
not exceed $100.00. Any third-party contractor wha performs work
at the Home will be engaged on behalf of Owner. Vacasa does not
guarantee any repair work or services completed by third-party
contractors.

8. Statements. Each month, Vacasa will send Owner an account
statement, or will make an account statement available through an
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owner portal. Owner agrees to carefully review all account
statements upon receipt, and to notify Vacasa of any presumed
errors in or questions about a statement by the last day of the
month in which the statement is sent.

B. OWNER RIGHTS AND OBLIGATIONS.

1. Owner Use. Owner has the right to use the Home so long as
Owner reserves the dates of use in advance with Vacasa on
Vacasa's owner portal. Owner may not schedule an Owner stay
for any period for which an Existing Reservation is in place. Owner
stays are subject to Vacasa's standard check-in and checkout
times for the Home. Unless the parties agree otherwise in writing
or Owner specifies atherwise in the owner portal, Vacasa shall
clean the Home after each Owner stay and charge to Owner the
then-current cleaning fee far the Home as shown on the owner
portal.

2. Utilities and Services. Owner shall furnish at Owners
expense all appropriate utiliies for the Home, including but not
limited to gas, electric, sewer, water, cable, internet, trash removal,
and pest or termite contrel as needed. Owner is advised to lock or
disable any pay-per-use services, such as long-distance
telephone service or pay-per-view cable television, to prevent
guests from incurring charges.

3. Furnishings. QOwner shall fumish the Home with suitable
equipment, appliances, furniture, and funishings necessary for
tental occupancy. Vacasa will provide Owner with a list of all
required items. If Owner falls to provide any required items for the
Home, Vacasa may purchase any missing flems at Owner's
expense

4. Sale of Home. To ensure thal reservations are honored and
that guest stays are not interrupted, Owner shall notify Vacasa
prior to listing the Home for sale or as soon as reasenably
praclicable afler the listing. All showings of the Home must be
coordinated in advance through Vacasa and to the extent
reasonable must be scheduled during periods when the Home is
not occupied by a rental guest. If Owner sells the Home, Owner
agrees to sell the Home subject to lhe terms of this Agreement and
subject to all Existing Reservations in place on the date of closing
that have check-in dates prior to the Effective Termination Date.

5. Liability Insurance. Owner shall either (a) participate in
Vacasa's Accommodations Protection Program, or (b) submit a
completed opt-out form electing not to participate in the
Accommodations Protection Program. Terms and conditions of
this program are set out in the Insurance Addendum.
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PART li: GENERAL TERMS AND CONDITIONS

A. OWNER REPRESENTATIONS AND ADDITIONAL RIGHTS
AND OBLIGATIONS.

1. Multiple Owners. If there are multiple owners, the term "Owner"
shall apply collectively and individually to each owner, and the
obligations of each owner under this Agreement are joint and
several.

2. Representations and Warranties. The following represen-
tations and warranties are continuing. In the event that any of
these representations or warranties is no longer true or correct,
Owner will immediately notify Vacasa in writing.

a. Authority; No Conflict; Condition of Home and Legality of
Vacation Rental Use. Owner represents and warrants that: (1)
Owner is the lawful owner of the Home; (2) Owner has full
authority to enter into this Agreement, and if Owner is a legal
entity, that the person signing on the entity's behalf is fully
authorized to bind the entity; (3) Owner's execution of this
Agreement does not conflict with any contractual or legal
obligation of Owner to a third party; (4) the physical condition of
the Home, including any special features or amenities, is
suitable and safe for use as a vacation rental and in compliance
with applicable local building, health, and other codes or
regulatory requirements; and (5) use of the Home as a vacation
rental is not prohibited by any applicable law, regulation, deed
restriction, or homeowners' association bylaw or rule.

b. Sanctions Compliance. Owner represents and warrants that
Owner is not (i) listed in any sanctions-related list of designated
persons maintained by the United Nations Security Council, the
United States (including the U.S. Department of the Treasury's
Office of Foreign Assets or the U.S. Department of State), the
European Union, any Member State of the European Union, the
United Kingdom, or Canada, (ii) operating, organized, or
resident in Cuba, Iran, North Korea, Syria, or the Crimea region
of Ukraine (each a "Target Country"), or (iii) owned or
controlled by, or acting for or on behalf of, any such person or
persons, or the government of a Target Country or the
Govermnment of Venezuela.

3. Rights and Obligations of Ownership. Nothing in this
Agreement changes Owner's title to, or general rights and
obligations of ownership in, the Home. Except as expressly
provided in this Agreement, Owner is and shall at all times remain
fully responsible for all physical, legal, and financial matters
pertaining to the Home whether it is rented or not, including
responsibility for: the cost of all repairs, maintenance, and
replacement of any and all furnishings, fixtures and equipment
necessary to maintain the Home in a suitable condition for rental
occupancy; financial matters associated with ownership of the
Home; and ensuring that the Home is in compliance with
applicable law, and regulation, deed restriction, or homeowners'
association bylaw or rule.

4. Guest Privacy. To ensure guest privacy, Owner shall not enter
the Home or any immediately adjacent land or associated
structures, or to permit any other person to do so, without (1)
reserving an Owner stay with Vacasa covering the period of
access or (2) checking with Vacasa prior to entry. Owner shall not
place any camera in the interior of the Home or in any portion of
the property except in an exterior area that is visible from off the
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premises, such as a front porch. Owner is not entitled to any guest-
identifying information that may be provided to or accessible by
Vacasa, including without limitation full guest names, contact
details, or payment information. As between Owner and Vacasa,
Vacasa shall have the sole and exclusive right to such guest
information.

5. Change of Address. To ensure Vacasa is able to reach Owner
if necessary and make timely Owner Payments, Owner shall notify
Vacasa via the owner portal of any change in Owner's mailing
address, telephone number, email address, or direct deposit
information. Vacasa shall not be liable for its failure to contact
Owner or make Owner Payments when required under this
Agreement if Owner has not updated Owner's contact information.

6. Compliance with Law; Licenses and Permits. Owner agrees
to abide by all applicable laws, regulations, deed restrictions,
association rules, and licensing and pemmitting requirements
applicable to use the Home as a vacation rental. Owner is
responsible for obtaining and maintaining any applicable license
or permit for the use of the Home as a vacation rental and for
payment of all associated fees. Where pemnitted by law, Vacasa
may, but is not required to, act on Owner's behalf to obtain or
renew a license or permit for the Home. Whether or not Vacasa
assists Owner in obtaining or renewing a license or permit, Owner
remains ultimately responsible for ensuring that all applicable
licenses or permits for the Home remain in force. Vacasa will not
be responsible for any alleged damages that result from failure to
obtain, or the lapse or expiration of, any license or permit for the
Home.

7. Existing Reservations.

a. Obligation to Honor Existing Reservations. Owner
acknowledges that guest satisfaction is a priority for Vacasa,
and that the inability to honor reservations is a significant source
of guest dissatisfaction, poor reviews, and demands for
compensation. Accordingly, Owner agrees to honor all Existing
Reservations with a checkout date prior to the Effective
Termination Date. "Existing Reservations” are reservations for
which Vacasa has received a monetary deposit.

b. Liability for Failure to Honor Existing Reservations. If
Owner fails or refuses to honor one or more Existing
Reservations for any reason, Vacasa shalt attempt to move the
reservation to a comparable property. If Vacasa is able to move
the reservation to a comparable property, then Owner agrees to
be responsible for any actual costs incurred by Vacasa to move
the guests (such as, by way of example only, higher rent that is
not passed on to the guests). If Vacasa is not able to move the
reservation to a comparable property, then Owner agrees to pay
Vacasa (1) Vacasa's lost Managemenl Fee on thal reservalion,
plus (2) any actual costs incurred by Vacasa in connection with
cancellation of the reservation.

c. Circumstances Outside Owner's Control. Owner will not
be responsible for payment of the damages prescribed in this
section for failure to honor Existing Reservations where such
failure is due to factors outside the Owner's reasonable control,
such as flooding, fire, or the occurrence of a natural disaster or
a mandatory evacuation order. If Owner makes an insurance or
other third-party compensation claim that leads to recovery of
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lost rental income on displaced reservations, Owner shal| nofify
Vacasa of such recovery in writing, and Owner will pay or cause
to be paid to Vacasa an amount equal to the Management Fee
that Vacasa would have received on the lost rental income
payment.

B. VACASA RIGHTS AND OBLIGATIONS.

1. Guest Fees and Services. In addition to a cleaning fee, Vacasa
may charge guests and retain additional fixed or variable fees,
such as a booking fee, pet fee, hot tub fee, late check out fee, fees
for specific services such as concierge service, or other fees.
Vacasa may further collect applicable fees such as resort fees or
parking fees from guests on behalf of third parties and remit such
fees directly to the thirg parties.

2, Channel Marketing. A Channel may act as merchant of record
for certain transactions reserved through the Channel. Owner
acknowledges that certain Channels may charge guest fees that
will be retained by the Channel (and that will not be shared with
Vacasa or Owner). Owner further acknowledges that the
presentation of the Home, including but not limited to the
breakdown of the total cost of stay as displayed to the end user
during checkout, may vary among Channels; and that due to
limitations on the ability to present specific jine items on some
Channels the amount reflected as "rent" on a Channel might
include fees, taxes, or other amounts that are not ‘Rental
Proceeds" as defined in this agreement.

3. Guest Refunds. Vacasa may issue full or partial refunds to
guests to address guest dissatisfaction where reasaonable to do so.

4. Optional Start Date for Services. If the start date for services
under this Agreement is later than the Effective Date, Vacasa will
perform the services listed in this Agreement beginning on the date
the Home goes Iive on vacasa.com, or on such other date as
Vacasa and Owner may agree in writing (provided that Vacasa
may prepare to perform such services beginning on the Effective
Date),

5. Out-Of-Order Status. Vacasa may place the Home in “out-of-
order” status at any time, for any cause that Vacasa in its sole
discretion belisves could materially affect the quality or safety of a
guest's stay. In no event will Vacasa he liable for any losses to
Owner related to the Home being placed in "out-of-order” status.

6. Emergency Repair. A repair is an "Emergency Repair" if
Vacasa in its sole discretion deems the repair to be necessary
either to (1) protect the Home or its contents from damage or
destruction or {(2) return the Home to rentable condition during or
in advance of a guest stay. To the extent reasonable under the
circumstances, Vacasa will attempt to contact Owner prior to
incurring expenses for an Emergency Repair.

7. Reserve Balance. Vacasa will withhold amounts from Rental
Proceeds payable to Owner as necessary to maintain a reserve
balance that will be used by Vacasa for payment of maintenance
and repair expenses for the Home incurred by Vacasa an Owner's
behalf (the "Reserve Balance"). The default amount of the
. Reserve Balance is $500, but Owner may adjust this amount
upward or downward

C. DEFINITION OF RENTAL PROCEEDS. For purposes of this
Agreement, "Rental Proceeds” means:
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1. Rental Proceeds for Vacasa Bookings. For reservations
booked on the vacasa.com website or by phone through Vacasa
reservation agents, the “Rental Proceeds” for each reservation
shall be the total rent paid for the period during which the Home
was occupied pursuant to the reservation.

2. Rental Proceeds for Channel Bookings. For reservations
booked through a Channel, the “Rental Proceeds” for each
reservation shall be the total rent paid for the period during which
the Home was occupied pursuant to the reservation, less fees,
charges, or commissions imposed by the Channel. if any.

3. Rental Proceeds Limited to Rent. For purposes of clarity,
Rental Proceeds do not include lodging, sales, or other applicable
taxes, cleaning fees, other guest or third-party fees, or any ather
fixed or variable charges, fees or amounts other than rent, except
as the parties may agree in writing.

D. BANK ACCOUNTS. Vacasa may, in its sole discretion and
consistent with applicable law, hold funds on Owner's behalf
(including but not limited to maintenance funds, rental deposits
and proceeds, and funds held for the purpose of paying Owner
obligations as provided in this Agreement) in the same account as
funds held on behalf of other owners of properties managed by
Vacasa. Interest, if any, ‘eamed on such funds held by Vacasa
shall be retained by and exclusively belong to Vacasa,

E. CHANGE IN LAW. |f any state, county, city or other
govemment or association statute, ruie, or regulation prohibits the
use of the Home as a vacation rental as contemplated by this
Agreement or makes such use economically prohibitive, then
Vacasa may terminate this Agreement immediately and neither
parly shall be obligated to honor Existing Reservations.

F. INDEMNIFICATION. Owner shall indemnify, defend, and hold
harmless Vacasa, its parent, affiliates, successors and assigns,
and each of their fespective officers, directors, empioyees,
owners, and agents (each a “Vaeasa Party” and collectively, the
“Vacasa Parties”) for, from, and against any and all claims, suits,
demands, actions or other proceedings, and any and all losses,
liabilities, damages, costs or expenses of any kind (specifically
including, without limitation, reasonable legal and accounting fees)
(collectively “Claims"), arising from or relating to property damage
or injury to persons (including death) by reason of any cause
Whatsoever either (1) eccurring in or about the Home or (2}
resulting from actions taken under the express or implied direction
of Owner, Notwithstanding the foregoing obligation, Owner is not
required to indemnnify, defend. or hold harmless any Vacasa Party
with respect to any Claims solely and direclly caused by the
Vacasa Party's gross negligence, intentional misconduet, or fraud

G. LIMITATION OF LIABILITY, TO THE MAXIMUM EXTENT
PERMITTED BY LAW, IN NO CASE SHALL ANY VACASA
PARTY BE LIABLE TO OWNER FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR EXEMPLARY
DAMAGES (INCLUDING DAMAGES FOR LOSS OF PROFITS),
OR FOR ANY OTHER DAMAGES THAT ARE NOT DIRECT
ECONOMIC DAMAGES, OR FOR ANY DAMAGES FOR
PERSONAL OR BODILY INJURY, EMOTIONAL DISTRESS OR
DAMAGE TO PROPERTY, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER BASED
ON A THEORY oOF CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY, OR OTHERWISE, AND

Page 4 of 6



EVEN IF ANY VACASA PARTY HAS BEEN ADVISED OF OR
OTHERWISE HAD REASON TO KNOW OF THE POSSIBILITY
OF SUCH DAMAGES. IN ANY CASE, THE VACASA PARTIES’
LIABILITY TO OWNER FOR BREACH OF CONTRACT OR
NEGLIGENCE, SHALL NOT EXCEED, IN THE AGGREGATE,
THE TOTAL MANAGEMENT FEE RECEIVED BY VACASA
UNDER THIS AGREEMENT DURING THE TWELVE-MONTH
PERIOD IMMEDIATELY PRIOR TO THE EVENT GIVING RISE
TO THE LIABILITY.

H. MISCELLANEOUS.

1. Governing Law. This Agreement will be construed in
accordance with and governed by the substantive law of the state
of Tennessee, without regard to Tennessee’s conflict of law rules.

2. Dispute Resolution. The parties agree to resolve any dispute
arising out of or relating in any way to this Agreement as follows:

a. Mediation. If the dispute is not settled by negotiation, the
parties agree first to try to settle the dispute by mediation within
30 days of either party providing written notice of the dispute,
such mediation to be administered by the American Arbitration
Association ("AAA") under its Commercial Mediation
procedures. In the event the parties are unable to agree on a
mediator, AAA shall appoint a mediator.

b. Arbitration. If mediation is unsuccessful, the dispute will
be resolved by binding arbitration rather than in court, such
arbitration to be conducted by the AAA under its Commercial
Arbitration Rules before a single, independent arbitrator.
Payment of filing, administration and arbitrator fees will be
governed by the AAA's rules. To begin an arbitration, a party
must send a letter to the other party requesting arbitration and
describing the claim. If Vacasa requests arbitration, it will send
the letter to Owner's most recent address in Vacasa’s records.
If Owner requests arbitration, it will send the letter to Vacasa's
registered agent in the state in which the Home is located.

c. Place of Mediation or Arbitration. The mediation or
arbitration shall take place in the county in which the Home is
located, or in such other location as Vacasa and Owner may
mutually agree.

d. Exceptions to Mediation and Arbitration Requirement. As
the only exception to the agreement to submit all disputes to
mediation and binding arbitration as provided herein, Vacasa
and Owner both retain the right to pursue: (1) in small claims
court in the county in which the Home is located any claim that
is within that court's jurisdiction, and the parties consent to the
personal jurisdiction and venue of such court; and {2) a suit in
any court with jurisdiction to enjoin (whether by temporary,
preliminary, or permanent injunctive relief) infringement or other
misuse of intellectual property rights.

e. Class Action and Jury Trial Waiver. THE PARTIES AGREE
THAT ANY DISPUTE RESOLUTION PROCEEDINGS WILL BE
CONDUCTED ONLY ON AN INDIVIDUAL BASIS AND NOT IN
A CLASS, CONSOLIDATED OR REPRESENTATIVE ACTION.
IF FOR ANY REASON A CLAIM PROCEEDS IN COURT
RATHER THAN IN ARBITRATION, THE PARTIES WAIVE ANY
RIGHT TO A JURY TRIAL.

3. Assignment. Either party may assign this Agreement or any of
its rights or delegate any of its duties or other interests in this
Agreement at any time without the other party’s consent.
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4. Signatures. A signature delivered by facsimile or electronic
means, a digital signature, or an electronic manifestation of assent
(such as clicking a box to agree) shall have the same force and
effect as an original signature. This Agreement may be executed
in one or more counterparts or in different formats, each of which
shall be deemed to be an original, and all of which together shall
constitute one and the same agreement.

5.Headings and Footers for Convenience Only;
Interpretation. Headings, captions, and the content of headers
and footers in this Agreement are for convenience only and shall
not affect the interpretation of this Agreement. In interpreting this
Agreement or any part of it, no rule of construction shall apply to
the disadvantage of any party on the basis that the party prepared
this Agreement or any part of it.

6. Severability. If any portion of this Agreement is held invalid in
any jurisdiction; (1) such holding shall not affect the validity of that
portion in any other jurisdiction; (2) the validity of the remaining
portions shall not be affected; and (3) to the greatest extent
reasonable and possible, the intent of the parties hereto with
respect to their rights and obligations under this Agreement
(including with reference to the parts deemed invalid) will be given
full effect.

7. Waiver. Any failure by Vacasa to enforce any provision of these
terms shall not be construed as a waiver of future enforcement of
that provision or of any of Vacasa's rights and privileges under this
Agreement.

8. Amendments. This Agreement may be amended as follows:

a. Amendment by Mutual Assent. This Agreement may be
amended at any time upon the mutual assent of the parties. Any
amendment by mutual assent must be in writing (including by
electronic mail), must be signed or assented to by a Vacasa
representative at the regional director level (or equivalent) or
higher, and must identify the provisions of this Agreement that
are to be amended.

b. Amendment by Notice and Acceptance. Vacasa may send
Owner a proposed amendment to this Agreement, or a
proposed fully restated agreement. Vacasa will send any
proposed amendment or restated agreement by mail or
electronic mail to Owners last known address provided to
Vacasa in the owner portal, or will make the proposed
amendment or restated agreement available for Owner's review
in the owner portal. Any proposed amendment will be deemed
accepted and will be incorporated into this Agreement, and any
restated agreement will replace this Agreement, effective on the
31st day after Vacasa transmits the proposed amendment or
restated agreement to Owner, unless Owner notifies Vacasa in
writing before the date the amendment or restated agreement
becomes effective that Owner abjects, in which event the
proposed amendment or restated agreement shall not become
effective. An objection to parts of a proposed amendment or
restated agreement will be treated as an objection to the entirety
of the proposed amendment or restated agreement.

9. Intellectual Property. All photographs, text, and other
marketing materials Vacasa creates pursuant to this Agreement
(and all copyrights and other intellectual property rights therein)
are and shall at all times remain the sole and exclusive property of
Vacasa. If Owner holds the copyright or other intellectuat property
right in any marketing materials for the Home, Owner grants
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Vacaea a limited license for the term nf this Agreement to use such
materials for the purpose of performing the vacation rental
services hereunder.

10. Force Majeure; Effect.

a. Definition of Force Majeure. ‘Force Majeure” is any event
or condition beyond the control of the parfies, including but not
limited to acts of God; natural disasters such as earthquakes,
fires, floods, valcanic eruptions, and storms; civil or military
disturbances, riots, acts of terrorism, and acts of war (whether
declared or not); sabotage; epidemic; accident; voluntary or
involuntary compliance with any regulation, law, order or
declaration of any government or civil or military authority,
including a declaration of emergency or an evacuation,
quarantine, or stay at home order, strike, lock-out, or other labor
dispute; interruption, loss or malfunction of utility, transportation,
internet or telephane communication service; and inability to
obtain labor, material, equipment or transportation.

b. Effect of Force Majeure. Each party shall be excused from
a failure to perform any of its obligations under this Agreement,
and shall not be liable to the other party for any costs or
damages due to delay in paerformance or failure to perform, to
the extent that the performance is prevented or made
economically prohibitive by Force Majeure. Excuse from
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performance and liability shall continue so long as the Force
Majeure continues. The party whose performance is affected by
Force Majeure shall promptly notify the other parly of the failure,
shall advise the other parly of the anticipated duration of the
Force Majeure and any actions being taken to minimize its
effect, and where possible shall take reasonable efforts to
remove the event or condition constituting Ferce Majeure:

11. Survival of Terms. Part Il sections A(7) (Existing
Reservations), F (Indemnification), G (Limitation of Liability), H{1)
(Goveming Law) and H(2) (Dispute Resolution), and all other
terms that by their nature should logically survive termination of
this Agreement, shall continue in force and effect after termination.

12. Entire Agreement. This Agreement, including any
contemporaneously executed addenda, constitules the entire
agreement of the parties herato and supersedes all prior and
contemporaneous communications, understandings, agreements,
representations, and warranties, whether oral or written, relating to
the subject matter hereof.

INSURANCE ADDENDUM

Vacasa shall enroll Owner in its Accommodations Protection
Program (the “Program”) unless Owner opts out as provided in
Section 3 (“Opting Out”) of this Insurance Addendum.

1. Program Coverage. The Program covers Owner and Vacasa
for liability arising from bodily injury or property damage suffered
by a guest or a guest's invitees at the Home, up to $1 million per
occurrence. The Program also covers guest-caused damage to
the Home, up to $1 million per occurrence, or to its contents, up to
$25,000 per occurrence; and covers bed bug remediation,
including lost revenue reimbursement, of up o $15,000 per
sccurrence for up to two occurrences per year. The Program
coverage applies only to covered incidents that occur during the
rental period for each rental stay for the Home that is booked
through Vacasa, The Program does not cover stays at Home by
Owner, Owner family members, ar any other Owner licensees or
invitees, or for any damage or injury that occurs oulside the rental
period for a Vacasa-booked stay at the Home. The Program is
administered by a third-party insurer ('Insurer”) and does not
replace homeowners' insurance coverage, Program coverage is
subject to the Insurer's policy terms and Program rulesin effect at
the time of any occurrence. A complete set of current Program
rules, including coverage limitations and exclusians, is available
from Vacasa upon request.

2. Program Cost. Vacasa will deduct a per-night charge (the
“Program Charge") from the Rental Proceeds payable to Owner
for each completed rental stay at the Home that is bocked through
Vacasa. If the Home has two or fewer bedrooms, the Program
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Charge will be $7.00 per night. If the Home has three or more
bedrooms, the Program Charge will be $8.54 per night. For any
reservation that is for more than 30 nights (where permitted), the
Program Charge will be capped at 30 nights for that reservation,
Vacasa may adjust the Program Charge provided that Vacasa will
use commercially reasonable efforts to notify Owner of any
increase in the Program Charge at least 30 days in advance of the
date such increase will take effect.

3. Opting Out. Owner may opt aut of the Program at any time by
submitting to Vacasa a completed opt-out request on a form
provided by Vacasa for that purpose. An opt-out request will
become effective on the date Vacasa actually receives the
completed opt-out form and will apply to each rental stay at the
Home with a check-in date on or after the date the opt-out
becomes effective. Processing an opt-out request does not
conslitute agreement by Vacasa that Owner's policies offer
adequate protection to Owner in the event of a loss.

4. Termination of Program. In the event that either Vacasa or
Insurer terminates its participation in the Program, Vacasa shall
notify Owner of the date of termination as soon as reasonably
practicable. To avoid any lapse in coverage, Owner agrees lo
obtain (or maintain) a commercial general liability policy or other
palicy that (a) expressly covers the use of the home as a vacation
rental, (b) provides at least $1 million in liability coverage, and (c)
if requested by Vacasa, covers the property manager as an
insured. Owner will oblain the required coverage no later than the
date of termination and to provide proof of such insurance to
Vacasa.
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Contract Renewal

#

Anderson County Courthouse Phone - (865) 457-6218

Purchasing Department Fax - (865) 264-6252

100 North Main Street, Room 214 Email - purchasing@andersoncountytn.gov
Clinton, Tennessee 37716-3617 Web - www.andersoncountytn.gov

March 6, 2023

& The Governments of Anderson County and the City of Clinton, TN desire to exercise the option
to renew the following contract:
e Contract Title: Soccer Field Lease
« Contract Number: 22-0059
e Original Term: April 14, 2022 to April 13, 2023 with four one-year renewal options
o Renewing for Period: April 14, 2023 to April 13, 2024

#
——~——————~—~———————‘———_"———_‘__—_____ﬁ_______/_—_—_————————
CITY OF CLINTON

Please sign as evidence of your review and approval to renew the contract as specified above

Authorized Signature (SIGN IN BLUE INK) Date

Name and Title
f
Fﬁ—rfﬁ

ANDERSON COUNTY ELECTED OFFICIAL/IDEPARTMENT HEAD

Authorized Signature (SIGN IN BLUE INK) Date

Name and Title

w
e e e R
to Legal Form)

Robert Holbrook, Finance Director Date N. Jay Yeager, Law Director Date

(SIGN IN BLUE INK)
Revised 11/15/2021 (ROC)



Katherine Ajmeri

From: Stephanie Wells <stephanie@adventureanderson.com>
Sent: Thursday, March 2, 2023 12:12 PM

To: Katherine Ajmeri

Subject: Surplus

Katherine,

At the Tourism Council meeting yesterday, the board approved the following motion. Therefore, | am requesting that the welcome center surplus status be
added to th= March purchasing committee agenda.

A motion was made by Katy Watt and seconded by Brent Galloway to submit a request to the County Commission Purchasing Committee to take the Welcome

Center off of surplus due to the action taken by County Commission at the December 19, 2022 meeting to not sell the building and in crder to spend funds on
eliminating the mold issue at the Welcome Center. Motion passed.

Thank you,
Stephanie Wells, CTTP | Director

Adventure Anderson County
115 Welcome Lane | Clinton, TN 37716
865-457-4547 | 865-457-4545 fax
www.AdventureAnderson.cgm
@AdventureAndersonCounty




