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Department of Economic and Community. DDevelopment.
William Snadgrass/Teii sseoTower u3:Iding, 11th Floor, 312 801Avenue;Nnrth, .Nashville, Thnn ssee 37243.

615-741-1$88 / FAX. 615-741 .7306

Ma i thew Kistler
C;SS«iit;cLone

l il: Bredese;6

Jim \Vhite
Executive Director
Fiscal Review Committee
320 Sixth <kve uc North, het, Floor.
Nashville,

	

37243

I be Department of EL;t?rxomic and Community bvelopmertt is submitting fhr the
Committee's Review' iz non-eorpetth"ts%e t quest and contract 4ndo the Cnivelsit '
I cnnessee fbi design development, operation and management of the West Tennessee;
Solar Farm, a five-megawatt solar array in Haywood County, Tennessee. The Solar Farm
will serve as a demonstration site for educational purposes for the public and students to
learn about the benefits of renewable energy It also will be a showcase for a tame of

daily available salary techniques and technologies.

1SIC J Asti cation for a non-col I a:ttive pn 'raiment in this case is not only due

the that that DOE has approved this an to partner with UT, which was approved '
Central Assembly in Public Chapter No. 554 of the Public Acts of 2009,, Section 65, item
4(a) but also because UT has gained a reputation for its development programs across a
wide range of scientific and engineering fields and its collaboration with a number of
partners that can assist the State in participating in the emerging solar industry=,

The development of the West Tennessee Solar Farm will be funded with A R.RA funds
and thei clorc subject to the guidelines of those funds. Due to a delay in the Department's
receipt of floc down provisions, which gos can the DOE award,, and guidance from the
federal government on a nutlet ()father provisions that must be followed in utilizin
ARR<\ funds, ECD now submits this request for review less than 60 days piior to the

l;eutiv ; date of the proposed contract. Additionally, the deadline for utilizing ARRA
lands requires that we commence the proposed contract as soon as possible.

Dear Mr. White;:



C't mmissioner Matthew Kisher• and Will be att tiding The C Omit tee noting on March'
20141 to address any` uestions. Please feel fr`e to contact arc if you require additional.

inforn ation regarding this asM r.

Ryan ooeh
Director Energy Division



Supplemental Documentation Required for
Fiscal Review Committee

Contact Name:
Ryan Gooch, Director
—Energy Division

*Contact
Phone:

741-2994

.Original Contract
Number:

To be assigned by
OCR

*Original RFS
Number:

33008-45210

Edison Contract
Number: (if applicable)

Edison RFS
Number: (if

applicable)

33008-45210

*Original Contract
Begin Date:

February 1, 2010 *Current End
Date:

April 30, 2012

Current Request Amendment Number:
(if applicable)

Proposed Amendment Effective Date:
(if applicable)

*Department Submitting: Economic and Community Development
*Division: Energy

*Date Submitted: February 18, 2010
*Submitted Within Sixty (60) days: No

If not, explain:

ECD did not receive required flow down
provisions from the US Department of
Energy and guidance from the federal
government on Davis-Bacon, Buy-
American and NEPA compliance until
December 2009. Therefore, ECD did not
initiate the contracting process until the
information was received in order to
comply with all laws and standards
applicable to the use of funds from the
Recovery Act.

*Contract Vendor Name: University of Tennessee
*Current Maximum Liability: $31,000,000

	

_
Current Contract Allocation by Fiscal Year:

as Shown on Most Current Fully Executed Contract Summary Sheet)
FY:2010 FY:2011 FY:2012 FY: FY FY
See Attachment $ $ $
1
*Current Total Expenditures b

	

Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report)

FY: FY: FY: FY: FY FY
$ $ $ $ $ $
IF Contract Allocation has been greater
than Contract Expenditures, please give
the reasons and explain where surplus
funds were spent:
IF surplus fiends have been carried
forward, please give the reasons and

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

provide the authority for the carry
forward provision'
IF Contract Expenditures exceeded
Contract Allocation, please givethe
reasons and explain how funding was
acquired to pay the overage:
*Contract Funding

Source/Amount:
State: Federal: $31,000,000

Interdepartmental:
Other:

If "othef please define:
Dates of All Previous Amendments or Brief Description ofActions in Previous

Amendments or Revisions: (ifapplicable)Revisions:

	

it applicable)

Method of Original Award. (ifapplicable)

*What were the projected costs Of the service
for the entire term of the contract prior to

contract award?

$31,000,000

Effective October 30, 2009



' Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes Sections A
or C.3. of the original or previously amended contract document, provide estimates based on
information provided the Department by the vendor for determination of contract maximum
liability. Add rows as necessary to provide all information requested.

If it is determined that the question is not applicable to your contract document attach detailed
explanation as to why that determination was made.

The maximum contract liability is based on the plan approved by the U.S
of Energy and the services described therein

Plannedexpendituresby fiscalyear bydeliverable.Add rows as necessary to indicate

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee
all estimated contract expendi tures.

Deliverable
description:

FY: F. FY: FY: FY:

See
Attachment 2

Proposed savings to be realized per fiscal year by entering
amendment to an existing contract, please indicate the

into this contract. If
proposed savings to be realized

by the amendment. Add rows as necessary to define all potential
deliverable.

savings per

Deliverable
description:

FY: F. F. FY: FY:

Comparison of cost per
contract or amendment vs.

fiscal year of obtaining
other options.

this service through
List other options available

the proposed
(including other

vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows

between contract
as necessary to indicate price

deliverables.
differentials

Proposed
Vendor Cost:
(name of
vendor)

FY: FY: FY: FY: FY:

Other Vendor
Cost: (name
of vendor)

FY: FY: FY: FY: FY:

Other Vendor
Cost: (name
of vendor)

FY: FY: FY: FY: FY:

Effective October 30, 2009



ATTACHMENT 1
WEST TENNESSEE SOLAR FARM BUDGET

Budget Item
Budget Period 1 Budget Period 2 Budget Period 3 Total Budget

UT UTRF 1

	

Total UT 1

	

UTRF 1 Total UT 1 UTRF Total UT

	

1 UTRF 1 Total
Personnel 12,500 236,563 249,063 30,000 567,750 597,750 25,000 75,624 100,624 67,500 879,937 947,437
Fringe 4,000 12,100 16,100 9,600 29,040 38,640 8,000 24,200 32,200 21,600 65,340 86,940

Total Personal 16,500 248,663 265,163 39,600 596,790 636,390 33,000 99,824 132,824 89,100 945,277 1,034,377

Travel 16,619 16,619 21,908 21,908 19,332 19,332 0 57,859 57,859

Equipment 0 0 0 0
3 Laptops 6,000 6,000 0 0 0 6,000 6,000
1 Desktop 1,850 1,850 0 0 0 1,850 1,850
1 Color Printer 1,850 1,850 0 0 0 1,850 1,850
2 Desks/Cubicles 9,100 9,100 0 0 0 9,100 9,100

Subtotal Equip 0 18,800 18,800 0 0 0 0 0 0 0 18,800 18,800

Supplies
General Office Supplies 10,000 10,000 25,000 25,000 15,000 15,000 0 50,000 50,000

Subtotal 0 10,000 10,000 0 25,000 25,000 0 15,000 15,000 0 50,000 50,000

Contractual
To Be Determined*" TBD TBD TBD TBD TBD TBD TBD TBD

Subtotal 0 0 0 0 0 0 0 0 0 0 0 0

Other Direct
Taxes and Insurance 250,000 250,000 250,000 250,000 100,000 100,000 0 600,000 600,000
General Operating 171,200 171,200 175,000 175,000 10,000 10,000 0 356,200 356,200
Operation & Maintenance of
the Farm 0 150,000 150,000 0 0 150,000 150,000

Subtotal 421,200 421,200 0 575,000 575,000 0 110,000 110,000 0 1,106,200 1,106,200

Total Other 0 466,619 466,619 0 621,908 621,908 0 144,332 144,332 0 1,232,859 1,232,859

TOTAL 16,500 715,282 731,782 39,600 1,218,698 1,258,298 33,000 244,156 277,156 89,100 2,178,136 2,267,236

Positions 0.50 4.75 5.25 0.50 4.75 5.25 0.50 1.75 2.25 1.50 11.25 13.75

** The maximum liability of this contract is $31,000,000. The projected contractual costs for the Array design, development, installation and operation conducted on site will be determined based upon
completion of the RFP process. This Attachment C will be amended to include contractual amounts following the completion of the RFP process and selection of the Design/Build Firm or Team as described in
Attachment B and as contemplated in Section 6.15.7 of the the Contract. Furthermore, as described in the contract, ECD antcipates SEP ARRA funds will be used to cover costs assoicated with educational
activities at the Site as described in Section 11.4 of this Contract.



ATTACHMENT 2

WORK PLAN AND SCHEDULE

1. •

	

Support NEPA Environmental Assessment as requested by ECD
•

	

Develop and issue Request for Qualifications (RFQ) for qualified
Design/Build Firm or Team and Evaluate Responses to RFQ

•

	

Issue Request for Proposals (RFP) for Design/Build Firm or Team

0-2 mos.

2. •

	

Submit Project management plan to ECD for approval

•

	

Submit detailed Project definition with design and installation work
plan and initial budget to ECD for approval

•

	

Submit A-level Project Design and Installation Schedule to ECD for
approval

•

	

Support NEPA environmental assessment as requested by ECD

•

	

Identify permitting requirements and schedules and submit to ECD
for approval

1-3 mos.

3. •

	

Complete RFP process and, subject to ECD approval, recommend
Design/Build Firm or Team

•

	

After ECD approval, submit Design/Build Firm or Team to State
Building Commission for approval

•

	

Submit for ECD approval Detailed Work Plan for Design and
Installation with Supporting Schedule, and Budget

•

	

Obtain ECD input and approval for completion of Preliminary
Design of Solar Array, Connectivity and Site Layout

•

	

In coordination with ECD, initiate negotiation of Interconnection
Agreement with Local Utility

•

	

Collaborate with ECD for Negotiation of Power Purchase Agreement
such agreement being subject to ECD prior approval

•

	

Coordinate support to TDOT design and construction activities
•

	

Obtain required Permits and Approvals

•

	

Complete Tax Credit Analysis on Preliminary Solar Array Design
Plans

2-5 mos.

4. •

	

Obtain State input and approval for completion of Detailed design
and engineering

•

	

Provide oversight of Design/Build Contractor on Design and
Contracting Activities to Ensure Compliance with Project Scope and
ARRA Requirements

•

	

Obtain required Permits and Approvals

•

	

Coordinate support to TDOT design and construction activities

•

	

Negotiate equipment and material contracts

•

	

Support NEPA environmental assessment

•

	

Upon issuance of DOE NEPA Finding of No Significant Impact,
initiate Site Preparation

•

	

Upon issuance of DOE NEPA Finding of No Significant Impact, order

3-7 mos.



5. •

	

Develop Solar Education and Outreach Plan and submit to ECD for
approval

6-8 mos.

6. •

	

Provide oversight of Design/Build Contractor on Design and
Contracting Activities to Ensure Compliance with Project Scope and
ARRA Requirements

•

	

Obtain required Permits and Approvals

•

	

Coordinate support to TDOT design and construction activities

•

	

Receive solar equipment

•

	

Begin array equipment installation and connectivity installation

6-9 mos.

7. •

	

Complete installation of array and connectivity
•

	

Install, commission equipment, and commence commercial
operation of the solar farm

•

	

Coordinate support to TDOT design and construction activities

10-13 mos.

8. •

	

Operate and maintain solar farm

•

	

Integrate testing and modifications for approved Institute Projects
•

	

Develop detailed work plan, schedule, and budget for continued
operations beyond ARRA project period

10- 26mos.

9. •

	

Implement Solar Education and Outreach Plan and submit reports
of efforts to implement

12-26 mos.



NON COMPETITIVE CONTRACT REQUEST
T"laic request is NOT required for a contract with a federal, Tennessee, or Tennessee local governr er t entity or a grant

APPROVED

COMMISSIONER OF FINANCE ADMINISTRATION

A ENC d EQ 'ES IRACKING.# ..33008-522.10 .

CURING ,AA I S

	

DEPARTMENT , ECONOMIC A D G l^f it IT t DEVELOPMENT

VICE

	

SOLAR ,FARM A r - aT TENNES EE MEGASIT
. E

non-competitive negotiation is in the best int r st of the state

only one uniquely qualified service provider able to pr vide the service

PROPOSED CONTRACTOR

	

UNIVERSITY F T ENN SS

fi

	

F ^T

	

I DATE;
tact e pior a;i ri €r

	

0 days after.FaA receiritj

AP

	

VAL BRIT IA
(select. one)

BD

CONTRACT END DATE

(With ALL options to extend exe crsed)
APRIL 3€ , 2012

MAXIMUM CONTRACT COST
tomtit ALL options o extend exercised)

5 ` I DESCRIPTION

Thy

	

=rc :fir will d ign, development, a rateand manage tt S lar F r on the Vl i ennessee megasite ire
Haywood County, Tenr~,essee utilizing funds from th€ American Recovery and Reinvests er t Act (ARRA), ^; Ise Solar..
Farm is envisioned as'a renewable energy education and demonstration site.

EXPLANATION OF NEED FOR OR REQUIREMENT PLACED THE STATE TO ACQUIRE THE S ME

€ (requirement for the service by the State is based on the mandates of a federal grant belt-1g provided to the Sfate
pursuant to AREA and found in U,S, Public Law 11 3 5. Following The passage of this Act, the Division of Energy
within ECD submitted a plan to DOE outlining a solar initiative, which included the Solar Farm iive-megawatt p^ l er
generation demonstration project. The Legislature approved this expenditure for this Project pursuant to the federal
grant in Public Chapter' No. 554 of the Pub is Acts of 2009, Section 65, item 4{a .

I IAS 'THE PROCURING AGENCY EVER BOUGHT THE SERVICE BEFORE ?

	

YES ar

I SO, WHAT PROCUREMENT METHOD' WAS US D ?

NAME Ai3 DRE S: OF THE O Ti A ` OR'S PRINCIPAL OWN R() NOT r'egiilred fore TN state education instil 'on)

I E DICE F THE NTRA

	

R S EXPERIENCE LENGTH EXPERIENCE PROVI IN THE SERVICE

-ough the combined efforts of its four campuses and statewide institutes, the University of Tennessee {manages a

€000,000,00



AGENCY REQUEST TRACKING It 33008-5221,0

comprehensive research and development program across a wide range of scientific and engineering fields. The
University of Tennessee also manages a

	

1.5 billion program at the Oak Ridge National Laboratory for the U. .
Department of Energy. Moreover, the University provides oversight to collaborative research efforts involving varied
entities within the private sector.

The UT System Office of the Executive Vice President/Vice President for Research ensures compliance smith
University policy, sponsor policy, and all applicable state/federal laws. The Office facilitates the Univcrsiiy's research
programs by assisting in identifying external funding opportunities as well as providing guidance and oversight for
several large University-wide initiatives (including the Tennessee Biofuels Initiative, University Information
Technology, management of the Oak Ridge National Laboratory, the Tennessee Governor's Chair program, the
UT/ORNL Joint institutes and the UT Research Foundation) As evidenced by information above, UT has a history of
continually promoting and managing partnerships with net only the State of Tennessee, but industry partners and
other government agencies as well. This unique partnership helps to further necessary research in many areas as
well as contribute to economic development of the State of Tennessee,

`6 OFFICE FOR INFORMATION RESOURCES SUPPORT (required for inforrrratlon technology ervice}

ATTACHED or NOT APPLICABLE (N/ only to noreinforaration technology service & THDA)

i eh

	

ALTll INITIATIVETi

	

SUPPORT (required for health-related professionai, pharmaoeuticai,.laboretcrryr, car i

	

gin

	

erase)

ATTACHED " NOT APPLICABLE

1',75 HUMA

	

RESOURCES SUPPORT {resuiredfestateemploye e"tminingaevc t

3 ATTACHED o, / \J I NOT APPLICABLE

I

	

RIPTION OF EFFORTS TO IDENTIFY REASONABLE, C OMPETITIVE PROCUREMENT ALTE RNAIR/ES

The expenditure of funds for the stated purpose for this request was approved by the Department of Energy for td e

use of federal recovery funds for the Solar Farm on the West Tennessee megasite. The C ontr"a€ctor's vast experience

and continuing research and collaborative partnerships in new and emerging renewable resources present a unique

opportunity in the development of the solar array. Additionally. the Contractor is in the position to ensure that each

[sloe of the state. through the various institutions comprising the UT system, can participate in the development of

	

[

this Project and take advantage of learning opportunities that will emerge in renewable energy education. The vast

experience and wealth of knowledge present at the University of Tennessee, its many coilaboratise partnerships,

such as with ORNL, and the commitment to promoting economic development and maximizing en gee resources and

partnerships through the design, development and operation of, the Solar Farris make the University a unique vehicle

to spur growth in the solar industry across the state and provide the opportunity to receive input from the various

niversities in the system.

s

t

JUSTIFICATION FOR NON-COMPETITIVE NEGO TIATI ON RA THER TH A N A COMPET I f i

	

PROCESS

Thr justification for non-competitive negotiation in this case is based primarily On the necessity Irr stir€ i€^^ feeler 3

finds according to what was approved by the Department of Energy. The State's approved sotar initiative included

the development of a Solar Farm on the West Tennessee megasite. UT has a history as a leading educational

institution in emerging technology which win bode well for this alternative energy initiative. The University°

partnerships with other entities versed in cutting edge processes designed to increase the countrys and state's use of

solar technology will not only assist in helping to provide a more dependable source of energy, but will also spur

economic development in the area of solar technology, Additionally, the UT will serve as a catalyst to ensure that

other educational institutions across the state have the opportunity to engage in this innovative energy initiative and

unique learning opportunity.

T his request is being submitted ices than 60 days from the proposed start date. ECD did not receive final guidance

from the US Department of Energy on contract flow down provisions, Davis-Bacon compliance, Buy-Amer can

compliance and NEPA compliance until late 2009. in keeping with the goals of the recovery act related to economic

recove r y and .i,^ ^

	

job creation,

	

CD ie initiating these activities as quickly as possible.



AGENCY REQUEST TRACKING # 33008-52210

AGENCY HEAD SIGNATURE DATE
N UST be signed & dated by the ACTUAL procuring agency head as detailed on the current Signature Certification on file with OCR--siigna
authorized signatory is acceptable only in documented exigent circumstances) .



CONTRACT
(ED-type fee-for-service contract with the University of Tennessee or a Board of Regents college or
university)

Agency Tracking # Edison ID

Contractor Contractor Federal Employer
Identification #
@ C_The University of Tennessee

Service

To design, develop, operate and manage the West Tennessee Solar Farm

Contract Begin Date Contract End Date Subrecipient or Vendor CFDA #(s)
q@ Subrecipient02/01/2010 04/30/2012

Vendor

FY State Federal Interdepartmental Other TOTAL Contract
Amount

2010 TBD TBD

2011 TBD TBD

2012 TBD TBD

TOTAL: $31,000,000 $31,000,000

American Recovery and Reinvestment Act (ARRA) Funding - I/ YES E NO

OCR USE
ED

Agency Contact & Telephone #

Ryan Gooch, 615-741-2994

Agency Budget Officer Approval (there is a balance in the
appropriation from which this obligation is required to be paid
that is not otherwise encumbered to pay obligations previously
incurred)

Pat King 615-532-1289

Speed Code Account Code

Contractor Selection Method

*

	

q Alternative Competitive
q RFP

	

q Competitive Negotiation
Method

@ Non-Competitive Negotiation
*

	

q Other



*Procurement Process Summary

The West Tennessee Solar Farm was approved by the U.S. Department of Energy as an energy initiative
utilizing funds from the American Recovery and Reinvestment Act. To be located in Haywood County,
Tennessee, the five-megawatt solar array will serve as a demonstration site for educational purposes for
the public and students to learn about the benefits of renewable energy. It also will be a showcase for a
range of commercially available solar techniques and technologies. Due to the Contractor's reputation in
commercialization and economic development and its collaborative partnerships, it is an excellent partner
in this new initiative.

The maximum liability of this contract is $31,000,000. The yearly projected costs for the project design,
development, installation and operation will be determined based upon completion of the RFP process as
described in the Contract.



DRAFT FOR DISCUSSION PURPOSES ONLY

CONTRACT

for

DESIGN, DEVELOPMENT, OPERATION AND MANAGEMENT

between

DEPARTMENT OF ECONOMIC AND CO

	

'1:‘Y DEVELOPMENT,
a Department of the State of Tennessee,

and

UNIVERSITY OF TENNESSE E

CONTRACT ("Contract") enter,. I

	

Febru wv	 	 1 !) ("Effective Date") by

and between the State of Tennessee ("State - by its Inc

	

rneni

	

Economic and Community

RELIT Alf S:

WHEREr1 , 1_) i v i s i on =A, laic 1 \' c' h American Recovery and Reinvestment Act,

Pn1L.L. I 1 l-i ARR.'") provides increased funding to the states for energy-related activities

ll;rough the U.S Department Of I nergy's ("DOE") State Energy Program ("SEP"); and

WHEREAS.

	

a result, the State has received approximately $62.5 million in SEP-

ARR \ I nding iu be administered by the energy division of ECD; and

WHEREAS, Governor Phil Bredesen proposed, and the General Assembly approved,

plans to invest the entirety of the State's SEP-ARRA funding to help establish the Volunteer

Development ("ECD"), and The University f Tennessee ("UT").

Page 1



State Solar Initiative, an innovative program designed to support and encourage additional

growth in Tennessee's solar industry; and

WHEREAS, the Volunteer State Solar Initiative consists of two aspects: (1) the

Tennessee Solar Institute at UT and Oak Ridge National Laboratory: and (2) the West Tennessee

Solar Farm in Haywood County; and

WHEREAS, the West Tennessee Solar Farm in Ila\ \\ ood County ("Farm") is envisioned

as a renewable energy education and demonstration site to ^:d and operated by UT, which

is the State's primary research university: and

WHEREAS, the State, through the energy division of bCL), and as previously approved

by the State Building Commission, will provide funds to UT to underwrite and consummate the

purchase of approximately 200 r _ rc in Haywoo, County ("Site") that will serve as the site of

the Farm; and

Wi lhRI AS. Mc c; nrrpiece of the Farm will be a utility-scale solar array ("Array") with

an initial energy production capacity of not less than five megawatts that will be maintained,

operated, and expanded over time through the reinvestment of net revenue from the sale of

c I e trinity produced by the Array; and

WHEREAS, ECD and UT intend for the Array to be financially self-perpetuating and

expanded over time; and

Page 2



WHEREAS, ECD and UT agree that the overall establishment of the Array and the Farm

("Project") will provide significant educational benefits to UT and the genera public, and

significant economic development benefits to ECD, UT and private sector parties involved in

solar power technologies and marketing; and

WHEREAS, DOE has approved the use of SEP-. \R RA funding to develop the Ai

subject to an environmental assessment to be conducted under the National Environmental

Policy Act ("NEPA"), and to conduct public education acti\ ivies in support of renewable energy;

and

WHEREAS, UT, through certain sinceonti acir u s ubcontractors"), including but

not limited to the Unive,mi1\ tRnnessee Research Foundation ("UTRF"), desires to own and

manage the Array and perform certain work, inclndiilg, but not limited to, design, permitting, site

preparation, eguipmcnt instal n in.

	

r, i+i gin. data collection and other activities, including

arranging for the sulc in_i transmission of electricity produced by the Array; and

WHEREt\`>. I D and UT recognize and acknowledge that both are agencies and/or

i n strumentalities of t 1i < State of Tennessee and they intend to cooperate with each other in all

nrMters regarding this Contract and any subcontracts concerning the Array and the Farm. Any

disagreements i disputes between ECD and UT will be resolved, if necessary, in accordance

with Section 20.0 of this Contract.

Page 3



AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual covenants, c nditions and

undertakings herein set forth, ECD and UT (hereinafter referred to jointly as "Parties" and

individually as "Party"), hereby agree as follows:

1.0 THE PROJECT

1.1. Scope of Work to be Performed. The scope of a'le

	

k under this Contract will

encompass all work performed by UT, including through UT a infractors, to design, install,

permit, operate, evaluate, expand, and lh,ula!^c [lie rray and to

	

ange for the sale and

transmission of electric power produced the An-ay , as described in the Work Plan and

Schedule attached as Attachment 13 and more hilly described in Section 2.2. In doing so, UT

may, with prior written approval from ECD, rntract with third parties to fulfill these

responsibilitic I I It' ding UT R

1. Ongoing Array Management. Following ECD's transfer or consignment

of ownership of the Array, as described in Section 9.1, UT or UTRF may subcontract

with another ity to oversee the ongoing operation and maintenance of the Array, in

which case that entity shall be paid a management fee not to exceed 10% of the annual

oss revenue from the sale of power from the Array.

Page 4



1.2. Array Location. The location of the Array will be Haywood County, Tennessee, on

one or more portions of the approximately 200 acres that have been purchased by UT for that

purpose, as described in Attachment A ("Site Plan").

described in Section 11.0 by the Tennessee Department Transportation ("hD

	

and

possibly other State entities and that certain

	

r on the Array may need to

coordinated with activities by TDOT and other entitie. UT through UT Subcontractors

will be responsible for such coordination.

2.0 PROJE('T RESPONSTPTI ITII?S

2.1. Permitting

UT, directly through UI' Subcontractors, shall have primary

responsihiii _, ft nhtaining all required permits for development of the Array at the Site.

It anticipated di it the following permits may be necessary prerequisites to commence

development at the. Site:

2.1.1.1. All approvals required from the State Building Commission of the

State of Tennessee.

1.2.1. The Parties recognize that a portion of the Site

Page 5



2.1.1.2. Relevant permits and approvals from other State and local entities

and agencies.

2.1.1.3. The Parties recognize that no work may begin on the Array until

DOE communicates NEPA approval to ECD.

2.1.1.4. Any required State or Federal permits and authorizations for

sale and transmission of electric power produced by the Array.

2.1.2. Subject to all applic:^hl^ laws, the Parties 1v i i 1 a ist each other by providing

data, Site information, reports and itho cuinentation v n itll;u that Party's possession

and control concerning the Array for purposes of obtaining required permits and

approvals.

2.P.3. ECD and agrees that UT will not be in breach of this

Contract it vnr r inure permits or approvals are not issued for reasons beyond the

)ntrol of UT; an, F CD further acknowledges and agrees that if performance of this

Contract is impossible without such permit(s) or approval(s), the failure of the permit(s)

or approvals i issue shall be treated as a force majeure under Section 6.20.

^.:. Work Plan and Schedule, and Budget. The Parties have developed a detailed work

plan and schedule ("Work Plan and Schedule"), and budget ("Budget"). The Work Plan and

Schedule, attached and incorporated in to this Contract as Attachment B, identifies each of the

Page 6



discreet activities to be performed by each Party, and the planned sequence and expected time for

performance. The Budget is attached and incorporated into this Contract as Attachment C. There

shall be no change in the Work Plan and Schedule or Budget without the prior written consent of

the Parties.

2.3. Work Responsibilities

2.3.1. Site Access. UT, through UT Subcontractors, will be responsible for the

development of any roads necessary for access to the ;itc. not including those that may

be developed by TDOT as described in Section 11.0.

2.3.3. Array Design, Installation _.nd Operation. UT, through UT

Subcontractors, shall be responsible for tlAe design and installation of the Array including,

but not limited to, switchi " facilities, trans Formers, inverters, and regulating, measuring,

and t..i n i etering factlr. ernl)ie. UT, either directly or through a UT

SubcontraeLut, shall be responsible for maintaining, operating, protecting and expanding

\rrayas well as the sale and transmission of electric power generated by the Array to

designated distributors and purchasers of that power. The Array design and installation

documents shall be developed by UT Subcontractors with input from and approval of

ECD and a11p; i val of the State Building Commission if required under State Building

Commission rules and/or regulations.
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2.3.4. Approval of Final Design Plan. ECD shall have final approval on all

design plans developed by UT before they are presented to the State Building

Commission.

2.3.5. Power Purchase Agreement. UT, through UT Subcontractors, in

cooperation with ECD, will lead the effort to negotiate. I - alize and obtain al

	

site

governmental approvals and agreements for the ssie, of electric power generated b i

Array, including all power purchase agreements.' "I tic power from the Array shall be sold

to the Tennessee Valley Authority ("TVA") according to the terms of the TVA Proposal

Outline ("Proposal Outline") attached as Attachment D. The power purchase agreement

shall be subject to the prior written a}^hro^::l

	

CD

2.3.6. Interconnection Agreenie;at, UT, through UT Subcontractors, shall obtain

interconnection agreements with Chickasas r Electric Cooperative or others entities as

may b.^ required to mo , electric pc \ cI generated by the Array to any entity that

purchases and/or distributes such power.

3.0 RESPONSIBILITY FOR COSTS

3.1. Costs and Expenses. UT shall be responsible for all costs and expenses incurred by

UT, as well asiUT Subcontractors retained to perform work in the course of their performance of

UT's respol sibilities under this - Contract, including but not limited to, administrative expense,

overhead expense, permitting expense, transportation expense, cost of labor, materials,
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equipment, state, local or federal taxes, expenses associated with procurement, delay, disruption,

resequencing, and/or constructive acceleration.

3.2 Subcontractor Costs and Expenses. It is agreed that costs and expenses set forth in

Attachment C shall constitute Array costs and expenses; provided, however, thin achment C

is subject to periodic review and amendment in accordance with the review and ameri.in ont of

Project milestones set forth in the Work Plan and Schedule attached as Attachment B. ECD , I, ! 1

not be responsible for costs and expenses except as set forth in Attachment C, subject to periodic

review and amendment of Attachment C in accordance with ie review and amendment of

Project milestones set forth in the Worlt n and Schedule ati_i. hed as Attachment B. In no

event shall the maximum liability of t1l_

	

u]d.l r this C( nhCi t

	

ed thirty-one million

dollars ($31,000,000).

4.1. ECD Oversight

1t . LCD shu era I I upetvision of UT's performance of its activities

under this' ): tae and shall provide U 1 with the agreed upon funding for the Array. UT

shell i» turn sub(i ontract with UT Subcontractors to carry out the necessary activities

under this Contract. All such subcontracts entered into by UT shall be submitted in draft

form to ECU i its approval prior to execution, and all contracts between UT and UT

Subcontracts require the prior written approval of ECD. Any and all matters regarding

d ien ,_Ind installation contracts must be approved by the State Building Commission if

requited under State Building Commission rules and/or regulations.

4.0 STATE CONTRIBUTIONS
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4.1.2. At the request of ECD, UT shall provide ECD with access to all documents

and information related to the Array and available to or in UT's possession. UT shall

ensure that all contracts between itself and any other entity provide ECD i th full and

timely access to all documents and information of those other entities related to the

Project. The Parties anticipate that UT and UTRF may hold in confidence certain third-

party non-public, confidential, proprietary information yn volving technolog n

	

ether

business sensitive matters as part of an evaluati demonstration or other a.a ir.

pertaining to solar applications or innovations 1,j 1,11 retard to the Project. For avoidance

of doubt, the Parties recognize that the public inspection or confidentiality of records or

information made or received in connection with the Pre' e t is subject to Tennessee law.

4.1.3. ECD agrees that it will complete: and return anyi required approvals within

seven (7) business days receipt of et) , untracts or subcontracts. If such approval is

not completed and commiiaicated to UT'within seven (7) business days, UT may assume

that Et Iles approved ii k onti et or subcontract. If such approval is denied, ECD shall

provide i I is; tuider applicable state or federal laws, rules, or regulations.

4.1.3.1. The Parties recognize that due to the critical nature of the

Scher L112 for the installation of solar panels at the Site, UT may in its discretion

f r o m i l l e-to-time reduce the required approval time for a particular contract or

subcontract from seven (7) business days to not less than five (5) business days,

by informing ECD of that reduction when the contract or subcontract is submitted

to ECD for required approval.
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4.1.3.2. UT shall not be held responsible for Schedule delays caused by

ECD's untimely approval of any item timely submitted to ECD fcr approval by

UT.

4.1.4. ECD shall designate one person to recei ie all matters that 1 ;t be

approved by ECD. Within five (5) days of ECD's cseeution of this Contract, ECD 11 I [

provide UT notice of the name, address, and telephone number of the person to whom

UT shall submit all matters that must be approved h ECD. Until ECD designates

another person, the Energy Policy Director shall be ECDs designee.

4.2. Government Funding to be 1' cc'. ik ed h [CD and UT The Parties acknowledge

and agree that the fundin r^r he Array will be ii urn the federal government pursuant to the

SEP-ARRA program as administered by D' ;I . As a consequence, ECD, UT and UT

Subcontractors i11 be subject c: ai pmm isionsand requirements of both federal and state

law. All subconcrueis did 11 1equire UT Sube ntractors to acknowledge and comply with such

state earl federal requirement,. ECD and UT may also receive additional funding or contributions

rrom other sources. i n . I u ding TVA as contemplated in Attachment D.

5.0 CONTRACT TERM

5.1. Period of Performance. This Contract will commence on the Effective Date and

will continue until April 30, 2012, or such other date specified in the Work Plan and Schedule,
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unless terminated pursuant to the provisions of Section 6.3 or 6.4 of this Contract. ECD reserves

the right to extend the term beyond the initial term with the prior written consent of UT. ECD

shall have no obligation for services rendered by UT or UT Subcontractors which are not

performed within the specified period in the Work Plan and Schedule.

5.2. Schedule. The Parties acknowledge that it is neces , [hat the Array be ul ra±ional

as soon as practical and it is essential that the Array be fully operational within the time li uric

established in the funding agreement between ECD and DOE. To that end, the Work Plan and

Schedule attached as Attachment B is includes the progress n.l _ompletion schedule for the

Array. UT, through UT Subcontractors, shall perform all requir,: cl ork in connection with the

Array at least as expeditiously as need i to mcct ih and all of n milestones shown in

Attachment B. Time is of the essence of this Contract. a! d tills requitement shall be inserted by

UT and UTRF in all subcontracts.

6.0 ST

	

'.' • T TFRMS '°. ND CONDITIONS

6.i. Required App; rivals. ECD is not bound by this Contract until it is approved by the

appropriate State officials in accordance with applicable Tennessee State laws and regulations.

CTT is not bound b this Contract until it is approved by the appropriate UT officials in

accordance with U7 , laws and policy.

6.2. Modification and Amendment. This Contract may be modified only by a written

amendment executed by both Parties hereto and approved by the appropriate State officials in
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accordance with applicable State laws and regulations and appropriate UT officials in accordance

with UT bylaws and policy.

6.2.1. It is understood and accepted by the Parties that the scientific, innovation,

demonstration, education and economic development objectives and/or methodologies

employed to achieve the objectives of the Array are subject to a large number of iri lbles

and uncertainties. The Parties will work cooperatively to modify the specific protu. I ,

involved in the Array as the needs of the Array or scientific inquiry or other needs of the

Solar Farm may reasonably merit. Such changes sha 1 be incorporated by a written,

mutually agreed upon statement. nl, ,roved in writing by I D and UT.

6.3. Termination for Convenience. ECD may terminate this Contract without cause for

any reason. Said termination shall not be deemed a Breach of this Contract by ECD. ECD shall

give UT at least ninety (90) days '. I itten notice before the effective termination date. UT shall

be entitled to r c: icompel tisl,i,tory, authorized services completed as of the

termination date, but in no event shall ECD be liable to UT or UT Subcontractors for

cclnpensation for any service which has not been rendered on or before the termination date.

Upon such termination, UT and UT Subcontractors shall have no right to any actual general,

special, incidental, iusequential, or any other damages whatsoever of any description or

unt. UT shall so r^ r vide in its contracts with UT Subcontractors.

6.4. Termination for Cause. If ECD or UT or UT Subcontractors fail to properly

perform obligations under this Contract in a timely or proper manner, or if ECD or UT or UT
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Subcontractors violate any terms of this Contract, the other Party shall give the failing Party

notice and thirty (30) days to remedy such failure. Acknowledging that both Parties are agencies

and/or instrumentalities of the State of Tennessee and that they shall cooperate In all matters

regarding this Contract and any subcontracts for the Array, each Party will terminate this

Contract only as a last resort. If ECD terminates this Contract under this Section 6.4 ECD shall

have the right to withhold payments in excess of fair compensation for completed - oices.

Claims between the Parties will be resolved in accordance with Section 20.0 of this Contract.

6.5. Assignment and Subcontractors. This Contract 'nay not be voluntarily assigned in

whole or in part without the prior written consent of the other Party, except as set forth herein.

UT shall not enter into a subcontract for any of n work performed under this Contract without

obtaining the prior written approval of ECD. All such subcontracts, whether entered into by a UT

Subcontractor or other subcontractors at other tiers shall contain, at a minimum, sections of this

Contract below pertaining to `Affirmative Action and Non-discrimination Requirements,

Recordkeepin_ ikl Audit Provisions. Prevailing Wage, Licenses, and Certificates, Option to

Complete, Connie.r vt Interest, Certification Regarding Lobbying, Public Accountability,

Monitoring. and Procurement of American and Tennessee Goods and Services" (as identified by

section headings). as well as provisions otherwise required by this Contract or applicable law.

Notwithstanding any Ilse of approved subcontractors, UT shall be the prime contractor and shall

responsible for alI work performed; provided, however, that UT's liability for damages for

any work performed shall be subject to the terms, conditions and limitations of the Tennessee

Claims Commission Act.
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6.6. Monitoring. UT and UT Subcontractors' activities and records pursuant to this

Contract shall be subject to monitoring and evaluation by ECD, the Comptroller of the Treasury

or their duly appointed representatives; provided, however, the Parties agree that information

held in confidence by UT and UTRF as described in Section 4.1.2 shall not be deemed to fall

within the scope of this section.

6.7. Progress Reports. UT and UT Subcontractors shall submit brief, monthly pro=

reports to ECD regarding progress and expectations as related to the Work Plan and Schedule,

and Budget. The Parties agree that UTRF may fulfill this rem i r. responsibility on behalf of

UT and UT Subcontractors.

6.8. Bonds. UT shall require all lrI Subcontractors ill include a performance and

payment bond in the amount of 100% of the subcontract amount. These bonds shall be executed

by an insurance company- licensed tO do business in Tennessee.

6.9. O n to Compl_i . If 1 ('T_) terminates this Contract under Sections 6.3 or 6.4, in

addition to any ether remedies LCD may have, UT shall, upon written notice by ECD, assign to

EC 1) I I obligation to prosecute and complete the work set forth in the Work Plan and

schedule and documents incorporated by reference therein. UT shall also assign to ECD all

ri ghts and obligations in any subcontract necessary or desirable to complete the work; provided,

I wever, that subcontracts with UT Subcontractors shall only be assigned to ECD with the

mutual agreement of both Parties and the UT Subcontractors. The decision as to whether to

exercise this option will be in ECD's sole discretion.
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6.9.1. A provision evidencing the consent of the subcontractor, other than the UT

Subcontractors, to this option in favor of ECD shall be included in all subcontracts to

effectuate the purpose of the option.

6.10. Conflicts of Interest. UT and UT Subcontractors shall conduct their activities

under this Contract and any subcontracts in a manner to avoid conflicts of interest pursit i io all

relevant laws, statutes, and other applicable state and federal requirements.

6.11. Strict Performance. Failure by any Party to i.' i C u ► i ract to insist in any one or

more cases upon the strict performance of any of the terms, co\ cnants, conditions, or provisions

of this Contract shall not be construed as a v, air cr )r I induishHI cnt ^:. ► n} such term, covenant,

condition, or provision. No term or cone ^ Lion of this contract snail be held to be waived,

modified, or deleted except h a ^, ritten amends

	

signed by the Parties.

6.12. II, pendent S

	

T T

	

hall assure that all subcontracts contain

appropriate provisions to ei&sure that all subcontractors are independent contractors and not

6.13. ECD Liability. ECD shall have no liability except as specifically provided in this

Cc nu:let. UT shall ha ,, s no liability except as specifically provided in this Contract.

6.14. Headings. Section headings of this Contract are for reference purposes only and

shall not be construed as part of this Contract.
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6.15. Payment Terms and Conditions. UT shall be compensated in accordance with the

provisions of the Budget (Attachment C).

6.15.1. UT shall compensate UT Subcontractors in accordance with the provisions

of its subcontracts with the respective UT Subcontractor.

6.15.2. Under no circumstances shall EC C) he responsible to compensate UT in

any amount in excess of the amounts specified in Attachment C.

6.15.3. Under no circumst:,; ce shall 1) he respt)nsib e for.. any payments to UT

Subcontractors.

6.15. A . LCD's total financial responsibility to all entities shall not exceed the

amount H' funds refers..] r;,

	

\Ifachmeni_	 or any Amendment to Attachment C as

describedin > ;etio .	 UT shall not be obligated to undertake any work or incur any

s that is not allowable under Attachment C or any Amendment to Attachment C as,

described'in`:Section 3.?.

6.15.5. Performance Based Fee Arrangements. UT may, subject to the approval

of CCD establish, as UT deems appropriate, performance-based fee arrangements in the

contracts with UT Subcontractors.
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6.15.6. Limitations on Array Funding. Funding to be received by UT for the

Array is subject to a federal agreement, is intended exclusively for the purposes set forth

in DOE Award No. DE-EE0000160, and is subject to change by Congress o i' the United

States or DOE at any time. (With respect to any work performed by UT and UT

Subcontractors, it is the sense of the Congress of the United States that onl American-

made equipment and products should be purchased with financial assistance ided

under such federal agreement).

6.15.7. Payment Methodology. Upon execution of this Contract, UT or UT

Subcontractors shall select a Design/Build Firm or Tenn described in Attachment B

to assist in the development of the Array. Upon seleetion of the. successful Firm or Team,

UT or UT Subcontractors shall provide written inotiiieation to ECD of the selection and

UT or UT Subcontractors also shall provide detailed cost projections for development of

the Array Such selection and cost projections are subject to approval of the State

Buildin g ommission on rch :3rprovai by the State Building Commission, ECD

shall translel to UT a sum of SEP-ARRA funds equal to 50% of the estimated cost to

fund the deveop'nent of the Array, including costs to UT for staffing described in

Attachmennt ( Prior to the point at which the first 50% of funds is exhausted, ECD shall

release SEP- RRA funds equal to the remaining estimated cost to fund the development

of the Array. J' his methodology is subject to approval by DOE. Furthermore, the release

of SE P-ARRA funds contemplated in this section is subject to the approval process

deser !bed in Section 6.15.7.2.
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6.15.7.1. UT shall establish a restricted account for development purposes

("Development Account") to hold and use such funds, in accordance with the

provisions of this Contract. The cost of establishing and administering the

Development Account shall be part of the overall cost of developing the Array.

UT must use any interest generated by the Development Account to defray the

overall cost of developing the Array, including but not limited to staffing eeds,

or to underwrite public education activiths' connected with the Farm and 1.

Array.

6.15.7.2. Each month during the term This Contract, UT or UT

Subcontractors shall provide ECD with invoices of 'allowable costs, and ECD

shall within seven (7) days approve the release of funds to pay those invoiced

amounts 1 f such approval is not ampleted and communicated to UT within

sere , (7) business days, UT may sume that ECD has approved those invoiced

state ur federal laws, rules, or regulations.

6.15.7.3 UT shall have no obligation to begin work under this Contract

unless tn l until the initial funds transfer contemplated by this section is complete.

Similarly, UT shall have no obligation to complete work under this Contract

unless and until the second funds transfer contemplated by this section is

complete.

pmts. If such Is denial, ECD shall provide a basis under applicable
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6.15.8. Expenditures and Accounting. UT and UTRF will develop and adopt

joint financial accounting procedures and controls for this Project, subject to review and

approval of ECD, to ensure compliance with generally accepted accounting principles

and UT Fiscal Policies and the requirements of ECD, and DOL (Award No. DE-

EE0000160.

6.16. Coordination. The Parties will participate in planning sessions necessary to

coordination of the work, and shall cooperate in the execution of those documents necessary to

fulfilling the objectives of the Project in a prompt manner, so long as such documentation does

not enlarge or otherwise modify the contractual obligations assu i i . d under this Contract.

6.16.1 Communication. Ut:less the epreseiltaLo/c of the Parties agree to a

more or less frequent schedule, the Parties' representatives with responsibility and

authority for the Work Plan and Schedule, and Budget, shall meet by teleconference

weekt . -1 T7T. to cooruinate the Array development. In addition to

status and U(l ads, the Parties shall note pending and upcoming State approvals required

under this Contract and expected schedules for such approvals, items that ECD might

disapprove, and consideration of mutually satisfactory arrangements to achieve Contract

objectives. The Parties are expected to use the weekly communication meetings to

surface and resolve items that might impede achievements.

6.17. Entire Agreement. This Contract is complete and contains the entire understanding

between the Parties relating to the subject matter contained herein, including all the terms and
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conditions of the Parties' agreement. This Contract supersedes any and all prior understandings,

representations, negotiations, and agreements between the Parties relating hereto, whether

written or oral.

6.18. Authorizations. The persons executing this Contract warrant that the have each

received proper authorization from the entity that they purport to represent to en:.

	

this

document, and that each has full authority to bind the entity on whose behalf this Contra. i

executed.

6.19. Prohibition of Illegal Im , igrants. The require its of Public Acts of 2006,

Chapter Number 878, of the state of Tennessee. addressing the use of illegal immigrants in the

performance of any Contract to supply goods or services to the state of Tennessee, shall be a

material provision of th is Con-tract. The Contractor hereby attests, certifies, warrants, and

assures that the Contractor shall not knowingly utilize the services of an illegal immigrant in

the performaiu:c 'ihis Contra.

	

ar^d shall not knowingly utilize the services of any

subcontractor who will utilize the services of an

	

illegal immigrant in the performance of this

Contract. The Contractor shall maintain records for all personnel used in the performance of

this Contract. Said records shall be subject to review and random inspection at any reasonable

rime upon reasonable notice by the State.

20. Force Majeure. Neither ECD nor UT will be considered to be in default of this

Contract foi any delay in or failure of performance due to an event of force majeure, the effect of

which, by the exercise of reasonable diligence, the nonperforming Party could not avoid. The
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term "force majeure" will mean any event which results in the prevention or delay of

performance by any Party of its obligation under this Contract and which is beyond the control of

the nonperforming Party. It includes, but is not limited to, any order, regulation or direction of

the government of the United States or the State of Tennessee, whether promulgated in the form

of a law, order rule or regulation, or any Act of God, fire, flood, earthquake, storm, epidemic,

war, riot, civil disturbance, strikes or other labor disturbance sabotage, judicial rests n r. the

inability to procure permits, licenses, or authorizations f ni any state, local, federal or 1 r

governmental agency, or the inability to procure any ,t the supplies, materials, accesses or

services required for the performance of the obligations untie' du R Contract. Contracts between

UT and UT Subcontractors shall so provide.

6.22. Governing Law. This Contract ,ha I f be interpreted and construed in accordance

with the laws of the State of I ennessee, without plication of any principles of choice of laws.

6.23.

	

i N g iver. A vi,cr

	

ither Purl . of any breach of this Contract will not be

binding upon the war vino Par cy unless such waiver is in writing. In the event of a written waiver,

men

	

,y an, r °••'ill not ,iffect the waiving Party's rights with respect to any other or further

breach.

6.24. Execution by Counterpart. This Contract may be executed separately or

independently in any number of counterparts, each and all of which together will be deemed to

have been executed simultaneously and for all purposes to be one Contract.
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6.25. Severance. Should any provisions of this Contract, at any time, be in conflict with

any law, rule or regulation, or be unenforceable for any reason, then such provision shall

continue in effect only to the extent that it remains valid. In the event any provision of this

Contract becomes less than operative, the remaining provisions of this Contract will remain in

full force and effect.

7.0 SPECIAL TERMS AND CONDITIONS

7.1. Conflicting Terms and Conditions. Should :in; i these special terms and

conditions conflict with any other terms id conditions of this Contract, these special terms and

conditions in Section 7.0 shall control.

7.2. Communications and Contacts. All instructions, notices, consents, demands, or

other communications required o contemplated r this Contract shall be in writing and shall be

made by certified. first class 1.1il. 1 receipt t equested and postage prepaid, by overnight

courier service "it '., an asset tracking system, or by EMAIL or facsimile transmission with

recipient onliirnation. Anv such communications, regardless of method of transmission, shall be

addressed to the respective Party at the appropriate mailing address, facsimile number, or

'EMAIL address as s: i' forth below or to that of such other party or address, as may be hereafter

Ie,d by written notice.

l h^ State:

Ryan Gooch
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Department of Economic and Community Development

312 Rosa L. Parks Avenue, 10th Floor

Nashville, TN 37243

ryan.gooch@tn.gov

615.741.2994

615.741.5070

The Contractor

University of Tennessee:

Dr. David E. Millhorn

813 Andy Holt Tower

Knoxville, TN 37996

millhorn@tcnlessee.edu

865.9744048

ii865.974 82

7.2.1. 11i instructs, notices, consents, demands, or other communications shall

be considers d Pfectively given upon receipt or recipient confirmation as may be

required. Notwithstanding anything to the contrary in this section, legal notices shall be

provided in accordance with the provisions of Section 22.0 below.
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7.3. Subject to Funds Availability. The Contract is subject to the appropriation and

availability of State and/or Federal funds. In the event that the funds are not appropriated, are

appropriated at less than the full amount specified in DOE Award No. DE-EE0000160, or are

otherwise unavailable, the State reserves the right to terminate the Contract upon written notice

to UT. Said termination shall not be deemed a breach of Contract btnc State. t Tp ,n receipt of

the written notice, UT shall cease all work associated with the (ofltract. Should sue , r^ event

occur, UT shall be entitled to compensation for all satisfactory and authorized ser\ ices

completed as of the termination date. UT shall provide similar prm'isions in its contracts with

Subcontractors.

7.4. Voluntary Buyout Prograr,a. i ! C aehnowledge and understands that, for a period

of two years beginning August 16, 2008, restrictions are nape: on former state employees who

received a State of Tennessee Voluntary Buyout Program ("VBP") severance payment with

regard to contracts

	

state agencies that participated in the VBP.

7.4.1. UT will not contract with either a former state employee who received a

i' se\ ei ance payment or an entity in which a former state employee who received a

VBP severance payment or the spouse of such an individual holds a controlling financial

interest. UT ,, ill require that UT Subcontractors not contract with either a former state

employee who received a VBP severance payment or any entity in which a former sate

ern 1-i i ee who received a VBP severance payment or the spouse of such an individual

holds a controlling financial interest.
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7.4.2. Subject to applicable Tennessee law, ECD reserves the right to contract

with an entity with which a former state employee who received a VBP severance

payment is an employee or an independent contractor. Notwithstanding the foregoing,

UT understands and agrees that there may be unique business circumstances under which

a return to work by a former state employee who received a VBP severance payment as

an employee or an independent contractor of a State contractor would not be appropriate,

and in such cases ECD may refuse said personnel. Inasmuch, it shall be the responsibility

of ECD to review UT personnel to identify any such issues.

7.4.3. Notwithstanding the provisions of subsections 7.4.1 and 7.4.2 above, UT

may submit a written request to State for a waiver of the VBP restrictions regarding a

former state employee and a contract with a state agency that participated in the VBP.

Any such request most be submitted to State in the form of the VBP Contracting

Restriction Waiver Request format avaitable from the State and the Internet at:

www.:tie.in.us/finance/rds/ ^-; siver.htmt. 1he determination on such a request shall

be at the sole discretion of the Commissioner of ECD, the Commissioner of Finance and

;.dministration, and the Commissioner of Human Resources.

7.4.4. Contracts between UT and UT Subcontractors shall require UT

Subcontractors to comply with all applicable VBP restrictions. UT shall be responsible

for all of the expenses and costs incurred by UT and each UT Subcontractor. Costs

incurred by UT and UT Subcontractors outside the scope of the Project or not permitted
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by this Contract or DOE Award No. DE-EE0000160 or applicable state or federal law

shall be the responsibility of UT or UT Subcontractors.

7.5. Public Accountability. The Parties acknowledge the provisions of Tennessee Code

Annotated, Title 8, Chapter 4, Part 4. To the extent this Contract involves the provision of

services to citizens by UT or UT Subcontractors on behalf of 1 ' UT agrees to estu') I and

require UT Subcontractors to establish a system through which recipients of services ^..

present grievances about the operation of the service program, and to display in a prominent

place, located near the passageway through which the public enters in order to receive services

pursuant to this Contract, a sign at least 12 inches (12") in height and 18 inches (18") in width

stating:

NOTICE: TI II S AGENCY IS A RECIPIFNI OF TAXPAYER FUNDING. IF YOU OBSERVE

AN AGENCY DIRFC" OR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU

CONSIDER TO BE ILLEGAL, IMPROPER OR WASTEFUL, PLEASE CALL THE STATE

COMPTROT_T FR'S TOLL-FREE HOTLINE: 1-800-232-5454

7.6. Environmental Tobacco Smoke. Pursuant to the provisions of the federal "Pro-

Children Act of 19'4" and the Tennessee "Children's Act for Clean Indoor Air of 1995," UT

si all prohibit smoking of tobacco products within any indoor premises in which services are

provi.: cd pursuant to this Contract to individuals under the age of eighteen (18) years. UT shall

post "nu ac,],ing" signs in appropriate, permanent sites within such premises. This prohibition

shall be applicable during all hours, not just the hours in which children are present. Violators of

the prohibition may be subject to civil penalties and fines. This prohibition shall apply to and be
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made part of any subcontract related to this Contract. UT shall require UT Subcontractors to

comply with the provisions of said law.

7.7. Debarment and Suspension. UT certifies, to the best of its knowledge and belief,

that UTRF and its principals:

7.7.1. Are not presently debarred, suspended, proposed for debarment, deelwwr, J

ineligible, or voluntarily excluded from covered transactions by any federal or state

department or agency;

7.7.2. Have not within s^ r tee (3)

	

period preceding this Contract been

convicted of, or had a civil judgment rendered aL.z ,,.inst them from commission of fraud, or .

a criminal offence

	

connection with obtaining, attempting to obtain, or performing a

public (federal, state, or It . _11) transaction r grant under a public transaction; violation of

federu state antitri t t it ut. r commis iun of embezzlement, theft, forgery, bribery,

falsification. r destruction of records, making false statements, or receiving stolen

praperty,

7.7.3. Are not presently indicted or otherwise criminally or civilly charged by a

government entity (federal, state, or local) with commission of any of the offenses

;led in Section 7.7.2 above; and
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7.7.4. Have not within a three (3) year period preceding this Contract had one or

more public transactions (federal, state, or local) terminated for cause or default.

7.7.5. UT shall provide immediate written notice to ECD if at any time it learns

that there was an earlier failure to disclose information or that d u c t) changed

circumstances, its principals or the principals of UTRF are excluded or disqualif i ed

7.8. Regardless of any other language or pro ision of rh is Contract, as an agency

and/or instrumentality of the State of Tennessee, U f shall be liable only for the acts of its

employees acting within the course and scope of their e npioylnent (Tenn. Code Ann. §§

9-8-301 et seq).

STANDARDS OF PERFORMANCE

8.1. Per } rnianee. UT ;ir.;l l i rf rm it work, and require UT Subcontractors to perform

their work, in p w I cc i nn ai manner, exercising the degree of skill and care required and

cu^^,^nnariIv accented ion good. professional practices and procedures for the type of work being

performed.

8.2. Prevailing Wage, Licenses, and Certificates. All contracts for installation, erection,

or demolition or the installation of goods or materials that involve the expenditure of any funds

derived from ECD require compliance with the prevailing wage laws as provided in Tennessee

Code Annotated, Section 12-4-401 et seq. All contractors performing such work must have a
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Tennessee contractor's license, and must demonstrate the proper licensing classification for the

work performed. No such on-Site work may take place until the insurance required under Section

25.0 has been secured and appropriate and current certificates of insurance in accordance with

this Contract issued. UT shall maintain copies of all certificates of insurance for UT

Subcontractors and assure that such insurance remains current during the course of this Contract.

The Parties agree that UTRF may be assigned the responsibility carry out UT's el,ations

under this section.

8.3. Compliance with Federal, State, and Local Requirements. At all times, the

Parties to this Contract shall comply i I 111 applicable federal, Late and local governmental

entity laws, statutes, regulations, perm] triii [ :.l e.;,-ir nmental requirements, codes and

ordinances. UT shall require all UT Subcunt,)Ltoi to cump;, ith all applicable federal, state

and local government entity laws, statutes, regulations, codes and ordinances.

:'l kY O\\ NERSHII'

.1. Transfer of )wnership. It is the intent of ECD to retain ownership of the Array and

its assets until the completion of installation, connectivity and other work described in Section 7

of Attachment B. I'hereafter, consistent with all applicable state and federal laws and

r gnirements, ECD intends to transfer or consign ownership of the Array to UT, which in turn

mad d rmine to transfer such ownership to UTRF. Transfer of such ownership to UTRF is

subject to approval of the State Building Commission. During the course of the performance of

this Contract, neither UT nor UT Subcontractors shall take any action that would have the effect

of or prevent such a transfer or consignment without the express prior written consent of ECD.
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10.0 EXPANSION AND USE OF REVENUE

10.1. Net Revenue. All revenue from the sale of power from the Arra y- net of necessary

overhead and other operating expenses approved by ECD, shall be placed in a restricted account

for expansion purposes ("Expansion Account") and not commingled with funds from : in ether

source. It is agreed by both Parties that overhead expenses. including but not limited to staffing

shall not exceed 10% of the annual gross revenue from the sale of power from the Array;

provided, however, that UT or UTRF shall not use funds for direct overhead expenses in the

event that another entity oversees the ongoing operation and maintenance of the Array as

described in Section 1.1.1. It is further agreed by both 'artir that \ct ^^.onue does not include

costs associated with public education aeii\ ties or staffing t the Interstate Education and

:.? .1. Net Re1llli LYpansion Account shall be used for the expansion of

the Arra; at 1.i its solar generating capacity at the Site until such time as further expansion

of the Array at the Site is no longer feasible at the Site. Net Revenue also may be used for

retrofitting solar technology equipment, and Array infrastructure on the Site, as needed,

provided that .i ch retrofitting is limited to commercially available technology and

equipment.

10.1.2. At such point as the generating capacity of the Array cannot be expanded,

the Net Revenue in the Expansion Account may thereafter be used, in the discretion of

Welcome Center as described Section 11.0.
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UT and subject to approval of ECD, for scholarships for UT students pursuing clean

energy fields of study and/or to fund public education activities at the Site.

10.1.3. Use of Funds. The use of Net Revenue is subject to the requirements of

10 C.F.R. § 600.124.

10.1.4. The Expansion Account shall be maintained by UT as a separate resin i

account and used only pursuant to this Contract.

11.0 ADDITIONAL SITE ACTIVITIES

11.1. Interstate Education and :'elcom e Center . 1 tie State is evaluating and

considering the development of an interstate education and welcome center ("Center") to be built

by TDOT within the Site where visitors will have the opportunity to learn about solar energy and

other clean energy subjects. In such event ITT shall transfer to TDOT, or sell to TDOT for a sum

of $1, any land necessary or appropriate for the timely development of the Center, including land

necessary tor access to the Center from Interstate 40.

11.2. Integrc(i Design. In the event that the State approves the development of the

C enter, UT shall coordinate planning efforts with TDOT to ensure the design of the Array and

the Center are complementary from the standpoints of functionality, aesthetics, programs and

other agreed upon activities. It is agreed by both Parties that the State's intent is to develop the

Array and the Center as an integrated attraction whereby visitors may learn about and interact
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with solar technologies in the Array through opportunities including but not limited to tours,

walking paths, outdoor exhibits and other enhancements that provide a hands-on understanding

of solar technologies.

11.3 Center Management. In the event that the State appro c , ih development of the

Center, UT shall enter into an agreement with TDOT to manage the day-to-day operations of the

Center in response to the TDOT Letter of Intent ("Letter of Intent") attached as Attachment F

Subject to approval by TDOT, UT may establish strategic partnerships with solar industry firms

and environmental stakeholder organizations to assist in the management of the Center.

11.4 Public Education Activities. l! ,Mali L e,ponI) lc rider this Contract for

conducting public education activities and programs the Site. the event that the State

approves the development cif the Center, then UT also shall be responsible under this Contract

for conducting public education activities and programs within the Center, to the extent

permitted by I. ral laws i i egulati nns ankl ,he requirements of the federal highway

administrator. UT may subrn it to ECD a request for SEP-ARRA funding to underwrite public

education activities and programs. UT shall use its best efforts to establish strategic partnerships

with solar industry firms and environmental stakeholder organizations to help defray the cost of

public education acti !ties and programs.

12.0 HEALTH AND SAFETY
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12.1. Health, Safety, and Environmental Plan. Prior to the commencement of

operations at the Site, UT, through UT Subcontractors, will develop, subject to approval by

ECD, a health, safety and environmental plan for all work.

12.1.1. UT shall comply with and shall require that all UT Subcontractors comply

with the approved health, safety and environmental plan .

12.1.2. Notwithstanding any other term of this iitract, UT and UT

Subcontractors shall have all power and authority necesar.. to enforce the health, safety

and environmental plan on the Site and for the Array.

12.2. HIPAA Compliance. ECD and UT shall comply v ith obligations under the Health

Insurance Portability and Accountability of 1996 (HIPAA) and its accompanying

regulations.

anal ins raccoinpanying regulations, and will comply with all applicable HIPAA

requirements in the course of this Contract.

12.2.2.? UT warrants that it will cooperate with ECD, including cooperation and

coordination with State privacy officials and other compliance officers required by

HIPAA and its regulations, in the course of performance of the Contract so that both

parties will be in compliance with HIPAA.

\ arrants to ECD that it is familiar with the requirements of HIPAA12.2.1
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12.2.3. ECD and UT will sign documents, including but not limited to business

associate agreements, as required by HIPAA and that are reasonably necessary to keep

ECD and UT in compliance with HIPAA. This provision shall not apply if information

received by ECD under this Contract is NOT "protected health informat —,n as defined

by HIPAA, or if HIPAA permits ECD to receive such information without entc r i n nto a

business associate agreement or signing another such document.

12.2.4. UT, in its subcontracts, shall require all i_JT Subcontractors to comply with

HIPAA.

13.0 PRIM .i'I ` (. . (RT7ATTON

13.1. Publication Requirements. The Parties agree that no publication coming within

the jurisdiction of Tennessee Code ,annotated, Section 12-7-101, et. seq., shall be printed unless

a printing autli 'all on number h ^ 1^ccn nhiained and fixed as required by Tennessee Code

Annotated, Section I '-7-103(d) or 12-7-106(d). UT shall require UT Subcontractors to comply

ith the provisions of this code section.

14.0 REQUIREMENTS UNDER THE AMERICAN RECOVERY AND

REINVESTMENT ACT OF 2009

14.1. ARRA Requirements. This Contract requires UT and UT Subcontractors to

provide products and/or services that are funded in whole or in part under the ARRA. UT and
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UT Subcontractors are responsible for ensuring that all applicable requirements of the ARRA,

including but not limited to those set forth herein, are met and that UT and UT Subcontractors

provide information to ECD as and when required. UT and UT Subcontractors shall comply with

the following:

14.1.1. DOE Award No. DE-EE0000160, as applicable.

14.1.2. Executive Office of the President, Office of \ anagement and Budget

(OMB) Guidelines as posted at www.whitehouse.gov'omi, t acovery_default/, as well as

OMB Circulars, including but not limited to A- I and A-133 as posted at

www.whitehouse.gov/omb/financial oft M cu I r

14.1.3. Office of Tennessee Recovery Act Management Directives (posted on the

Internet at a ww.tnrecovery gov).

14.1.'. The ARRA, including buc not limited to the following sections of that Act:

14.1.4.1. Section 1604 — Disallowable Use. No funds pursuant to this

Contract may be used for any casino or other gambling establishment, aquarium,

zoo, golf course, or swimming pool.

14.1.4.2. Section 1512 — Reporting and Registration Requirements. UT

acknowledges that State and it must report on use of Recovery Act funds provided
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through this Contract. Information from these reports will be made available to

the public. UT shall so advise and require all UT Subcontractors to provide UT

and ECD with such information as they may require to provide appropriate

reports on the use of such Recovery Act funds.

14.1.4.3. Section 1553 — Recovery Act Whistleblower Protec ,ins. An

employee of any non-Federal employer receiving covered funds under t

Recovery Act may not be discharged, demoted, or othern isediscriminated against

as a reprisal for disclosing, including a disclosure made in the ordinary course of

an employee's duties, to the Accountability and Transparency Board, an inspector

general, the Comptroller ;^;n^ra rn -, Inber uC Congress, a State or Federal

regulatory or law enforceme r t agencr.. perseii r ith supervisory authority over

the emplo or other person working for the employer who has the authority to

in\ cstigate, discover car terminate misconduct), a court or grand jury, the head of a

riem1 agency. ,r LI; it i?resentatives, information that the employee believes is

evidence oC oiLe or more of the following related to the implementation or use of

covered funds:

1.

	

gross mismanagement,

ii.

	

gross waste,

substantial and specific danger to public health or safety,

iv. abuse of authority, or

v. violation of law, rule, or regulation (including those pertaining to the

competition for or negotiation of a contract).
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14.1.4.4. Non-enforceability of Certain Provisions Waiving Rights and

Remedies or Requiring Arbitration. Except as provided in a collective

bargaining agreement, the rights and remedies provided to aggrieved employees

by this section may not be waived by any agreement, policy, form, or condition of

employment, including any pre-dispute arbitration agreement. No 1, spute

arbitration agreement shall be valid or enforceable if it requires arbitration , L a

dispute arising out of this section.

14.1.4.5. Require'neat to Post Notice of Ri hts and Remedies. UT and

UT Subcontractors shall post notice of th ri1his and remedies as required under

Section 15 lire American Recovery and

Reinvestment Act of 2009, Pub' [1. 111-5 located at www.recovery.gov, for

specific requirements of this section and prescribed language for the notices.)

14.1.4.6. Section 902 Access of Government Accountability Office:

UT shall provide that the Comptroller General and his representatives are

authorized:

i. to examine any records of the UT or UT Subcontractors, that directly

pertain to, and involve transactions relating to, this Contract or a

subcontract; and
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ii.

	

to interview any officer or employee of UT or UT Subcontractors

regarding such transactions.

14.1.4.7. Section 1514 — Inspector General Reviews. Any inspector

general of a federal department or executive agency has the author i' review, as

appropriate, any concerns raised by the public about specific investnmi? ; using

such funds made available in the Recovery \et.In addition, the findings of such

reviews, along with any audits conducted by any inspe:t^w general of funds made

available in the Recovery Act, shall be pos ( on the inspector general's website

and linked to the website ,tablished by Recovc Section 1526, except that

portions of reports may be redacted to the extent the portions would disclose

information that is protected from public disclosure under Sections 552 and 552a

of title 5, United States Code.

14.1.4.8 151K — Access of Offices of Inspector General to

Certain Records and Employers. With respect to this Contract, any

renresentativeof an appropriate inspector general appointed under Sections 3 or

8G of the Inspe. t. ,r general Act of 1978 (5 U.S.C. App.), is authorized:

i.

	

to examine any records, of the UT or UT Subcontractors, that pertain to

and involve transactions relating or pursuant to this Contract; and

ii

	

to interview any officer or employee of UT or any UT Subcontractors

regarding such transactions.
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14.1.4.9. Section 1606 — Federal Wage Rate Requirements. All laborers

and mechanics employed by UT and UT Subcontractors pursuant to this Contract

shall be paid wages at rates not less than those prevailing on projects of a

character similar in the locality as determined by the Secretar_.

	

Labor in

accordance with subchapter IV of chapter 31 of title 40, United States All

rulings and interpretations of the Davis-Bacon Act and related acts contained 1

29 CFR 1, 3, and 5 are herein incorporated by reference. All contracts will

comply with the wage rates set forth in this Section 14.1.4.9 and in Section 8.2,

whichever rates are higher. For purposes of this Contract, laborer or mechanic

includes at least those worls.r, whosc dudes are manual or physical in nature

(including those workers w^lo use tools or A, it(' ure performing the work of a

trade), as distinguished from mental or managerial. The term laborer or mechanic

includes apprentice trainees, helpers, and, in the case of contracts subject to the

nu-net Work Hours and Safety- Sl,t dads Act, watchmen or guards.

14.1.4.10. Section 1605 — Buy American Requirements for Installation

1VIatea?ial — Buy American, Use of American Iron, Steel, and Manufactured

Goods: None of the funds provided by this Contract may be used for the

installation, alteration, maintenance, or repair of a public building or public work

unless all of the iron, steel, and manufactured goods used in the Project are

produced in the United States. For avoidance of doubt, installation of solar panels

and other equipment for the Array are subject to the terms of this provision.
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14.1.4.11. UT agrees, and shall require UT Subcontractors to agree, to

comply with any modifications or additional requirements that ma-., be imposed

by law and future guidance and clarifications of Recovery A ct rcd u i cements.

14.1.4.12. If the UT enters into one or more subcontracts for .:r the

services performed under this Contract, each subcontract shall contain provisions

specifically imposing on the subcontractor all requirements set forth in this

Section.

14.1.5. UT, as ma., reclund h' the Sing ic adit Act Amendments of

1996 and OMB Circular A 3, agrees to spetically identify Recovery Act

expenditures separately for Federal awards under the Recovery Act on the

Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection

l ,nn (SF-SA(! rcviral by OMB Circular A-133. UT shall require UT

Subcontractors to also agree to such as appropriate.

15.0 PROCUREMENT OF AMERICAN AND TENNESSEE GOODS AND SERVICES

15.1. Feder. Procurement Requirements. In the procurement of material for the

Array; culler directly by UT or indirectly through UT Subcontractors, UT and UT Subcontractors

shall compl: with all applicable federal procurement requirements contained in ARRA for the
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purchase of American developed, made and manufactured steel, products and components, as

delineated in Section 14.1.4.10 of this Contract.

15.2. Tennessee Procurement Requirements. In addition, UT and UT Subcontractors

shall comply with the provisions of Tennessee Code Annotated s 4-12J . L, arding the

preference for Tennessee products and services in purchasing goods and procuring service,

15.3. Competitive Procurements. ProcurementL shall be made on a competitive basis,

where practical. UT and UT Subcontractors shall maintain docuni nation for the basis of each

procurement for which payment is made pursuant to this Conti,. ^ . ! n each instance where it is

determined that use of a competitive procurement method is not pr,lctical, said documentation

shall include a written justification for such 1.cision and non-competitive procurement. UT shall

require that all subcontracts include similar, app pi fate competitive procurement provisions.

15.4. subcontractor Requirements, T TT shall require that all subcontracts expressly

provide for compliance «ith the provisions of Section 15.1, 15.2 and 15.3 above.

16.0 REQUIREMENTS OF THE DEPARTMENT OF ENERGY

16.1. DOE Requirements. The Contract requires UT and UT Subcontractors to provide

products and/or services that are funded in whole or in part under the DOE SEP, authorized

pursuant to he ARRA. UT and UT Subcontractors are responsible for ensuring that all

applicable requirements of the SEP, including but not limited to those set forth herein, are met
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and that UT and UT Subcontractors provide information to ECD as and when required. UT and

UT Subcontractors shall comply with the following:

16.1.1. Resolution of Conflicting Conditions. Any apparent inconsistency

between Federal statutes and regulations and the terms and conditions contained in the

DOE Award No. DE-EE0000160 must be referred by T Y l' l o ECD for transmittal 1, n the

DOE Award Administrator for guidance.

16.1.2. Statement of Federal Stewardship. DOE will exercise normal Federal

stewardship in overseeing the a i "ities performed a 1 ,I this award. Stewardship

activities include, but are not link to, ducti g Site n sits, r viewing performance

and financial reports; providing technical assistance alid/or temporary intervention in

unusual circumstances to correct deficiencies which develop during the Project; assuring

compliance ith terms aril conditions; reviewing technical performance after the

complei 1.,n of the 1 ra : ^_^ ensure iii the DOE award objectives have been

accomplished.

16.1 Site Visits DOE's authorized representatives have the right to make Site

visits at reasonable times to review Project accomplishments and management control

systems and to provide technical assistance, if required. UT and UT Subcontractors shall

Ito, ide reasonable access to facilities, office space, resources, and assistance for the

safety and convenience of the government representatives in the performance of their
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duties. All Site visits and evaluations by DOE authorized representatives must be

performed in a manner that does not unduly interfere with or delay the work.

16.1.4. Reporting Requirements. The reporting requirements for DOE Award

No. DE-EE0000160 are identified on the Federal Assistance Reporting Checklist, DOE F

4600.2. Failure to comply with these reporting requirements is considered a material

noncompliance with the terms of the award. Noncompliance may result in withholding of

future payments, suspension, or termination of the current award, and withholding of

future awards. A willful failure to perform, a h i y of failure to perform, or

unsatisfactory performance of this and/or other finanu., assistance awards, may also

result in a debarment action to preclude future awards by Federal agencies. UT and UT

Subcontractors shall not cause any form of noncompliance and shall conduct themselves

in a way to facilitate compliance with these reporting requirements including providing

accurate and timely information for LI' to properly comply with these reporting

requirements on behalf of ECD. The Parties recognize that UT's compliance with all or a

portion of the reporting responsibilities under this Contract may be assigned to UTRF

through

	

s subcontract with UTRF.

16.1.4.1. Dissemination of scientific/technical reports.

Scientific/technical reports submitted under ECD's DOE SEP-ARRA award will

he disseminated on the Internet via the DOE Information Bridge

(www.osti.gov/bridge), unless the report contains patentable material, protected

data, or SBIRISTTR data. Citations for journal articles produced under the award
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will

	

appear

	

on

	

the

	

DOE

	

Energy

	

Citations

	

Database

(vvww.osti.gov/energycitations).

16.1.4.2. Restrictions. Reports submitted to the DOE Information Bridge

must not contain any Protected Personal Identifiable Information (MIT), limited

rights data (proprietary data), classified information, information subjec >-port

control classification, or other information not subject to release.

16.1.5. Publications. Consistent with U.S. irid .:.,lessee law and the terms of

this Contract, UT and UT Subcortiactors are encourage publish or otherwise make

publicly available the results of the work conducted uncle ' the Contract.

1 (. ! . ? . ^. 7 acknowled .^ it of Federal support and a disclaimer must

app eu in the publication of any material, whether copyrighted or not, based on or

le vopeduncle it,i^, Pi i^^t, as fe'lows:

Acknowledgment: "This material is based upon work supported by the

Department of Energy under Award Number DEEE0000160."

Disclaimer: "This report was prepared as an account of work sponsored by

an agency of the United States Government. Neither the United States

Government nor any agency thereof, nor any of their employees, makes

any warranty, express or implied, or assumes any legal liability or
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responsibility for the accuracy, completeness, or usefulness of any

information, apparatus, product, or process disclosed, or represents that its

use would not infringe privately owned rights. Reference herein to any

specific commercial product, process, or service by trade name,

trademark, manufacturer, or otherwise does not necessari l , constitute or

imply its endorsement, recommendation favoring by the Uni _l `sates

Government or any agency thereof. I Ile views and opinions of auth irs

expressed herein do not necessarily state or reflect those of the United

States Government or any agency they o

16.1.6. Federal, State_ and Municipal Requirements. UT and UT

Subcontractors must obtain any requited permits and comply with applicable federal,

state, and municipal laws, codes, and regulations for work performed under this award.

.' . . Intellectit a' Property P rovrisions. The intellectual property provisions

applicable this

	

Contract

	

may

	

be

	

found

	

at

htt i

	

v„ re.doe.gov/financial_assistance awards.htm. UT and UT Subcontractors

shall coral 1.y , i ih these provisions.

16.1.8. Lobbying Restrictions. UT and UT Subcontractors agree that none of the

funds obligated by this Contract shall be expended, directly or indirectly, to influence

congressional action on any legislation or appropriation matters pending before Congress,
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other than to communicate to Members of Congress as described in 18 U.S.C. 1913. This

restriction is in addition to those prescribed elsewhere in statute and regulation.

16.1.9. Notice Regarding the Purchase of American-Made Equipment and

Products -- Sense of Congress. UT and UT Subcontractors acknowled 'Ilnt it is the

sense of the Congress that, to the greatest extent practicable, all equipment and iruducts

purchased with funds made available under this award should be American-made.

16.1.10. Decontamination and/or Decommissioning (D&D) Costs.

Notwithstanding any other provisions of this Contract the Government shall not be

responsible for or have any obligation to I CD or UT and UT -subcontractors for (i)

Decontamination and/or Decommissioning (D&D) of any of the Parties' facilities, or (ii)

nay be incurred by the Parties in connection with the D&D of any of

their facile ies due to the performance of the work under this Contract, whether said work

was perii,r,lied prior 1( subsequent to the effective date of this Contract. Nothing in

this Contract obligates UT to undertake the decontamination and/or decommissioning of

u r part of the Arrayunless otherwise provided in the Work Plan and Schedule with

State funds provided to cover the Budget for such work.

16.1.:3. Historic Preservation. Prior to the expenditure of Federal funds to alter

any structure or site, UT and UT Subcontractors are required to comply with the

requirements of Section 106 of the National Historic Preservation Act (NHPA),

consistent with DOE's 2009 letter of delegation of authority regarding the NHPA.
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Section 106 applies to historic properties that are listed in or eligible for listing in the

National Register of Historic Places. In order to fulfill the requirements of Section 106,

UT and UT Subcontractors must contact the State Historic Preservation Officer (SHPO),

and, if applicable, the Tribal Historic Preservation Officer (THPO). to coordinate the

Section 106 review outlined in 36 CFR Part 800. (SHPO contact information is available

at the following link: http://www.ncshpo.org/find/indea.htm THPO contact information

is available at the following link: http://www.nathpo.org/map.html.) Section 110(k) u ! t ire

NHPA applies to DOE funded activities. UT and UT Subcontractors shall avoid taking

any action that results in an adverse effect to historic properties pending compliance with

Section 106.

16.1.12. UT and UT Subcontractors acknowledge that the DOE Contracting

Officer will consiue, UI and UT Sub, I Tractors in compliance with Section 106 of the

NHPA on ! r alter UT a I'd UT Subcontractors have submitted adequate background

documenILA II, to the SHPO/THPO for review, and the SHPO/THPO has provided

written concurrence to UT and UT Subcontractors that it does not object to UT and UT

5u ^eortractors' Section 106 finding or determination. UT and UT Subcontractors shall

of this concurrence to ECD for transmittal to the DOE Contracting

17.0 PROJECT INFORMATION
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17.1. Project Information. It is understood that information that may be developed or

come into the possession of ECD or UT will be subject to the Public Records Act and shall be

subject to public disclosure pursuant to that Act, unless exempted under Tennessee law. Such

information shall not be made public or disclosed pursuant to a public records request without

consultation with the Tennessee Attorney General's Office and the UT General Counsel's

Office, as the case may be.

17.2. ECD Approval. During the development of the Array, UT and UT Subcontractors

shall coordinate any public statements with ECD. Any such statements shall comply with the

publication requirements of the ARRA, s : i i' rth in Section 16.1.

17.3. Confidentiality of Records. For records that may be held in confidence under the

Public Records Act by E'd1) or UT, strict standards of confidentiality of records shall be

maintained in acc nrr'ance with the law. The subcontracts between UT and UT Subcontractors

shall provide tl all such confidential material and information, regardless of form, medium or

method of communication, provided to UT and UT Subcontractors by ECD or acquired by the

ontractors on behalf of' UT or ECD shall be regarded as confidential information in

accordance with the provisions of State law and shall not be disclosed, and all necessary steps

shall be taken by UT and UT Subcontractors to safeguard the confidentiality of such material or

intor illation in conformance with State law. UT subcontracts with UT Subcontractors shall

provide as Po11c,ti.a:
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17.3.1. The subcontractor will be deemed to have satisfied its obligations under

this section by exercising the same level of care to preserve the confidentiality of ECD's

information as the subcontractor exercises to protect its own confidential information so

long as such standard of care does not violate the applicable provisions of the first

paragraph of this section.

17.3.2. Such subcontractors' obligations ender this section do not appi;.

information in the public domain; entering the public domain but not from a breach by

the subcontractors of this Contract; previously possessed by the subcontractors without

written obligations to ECD to protect it; acquired by the subcontractor without written

restrictions against disclosure from a third party which, to the subcontractor's knowledge,

is free to disclose the information; independently developed by the subcontractor without

the use of ECD's information; or, disclosed by ECD to others without restrictions against

disclosure.

17.4. Survival of Obligations. It is expressly understood and agreed the obligations set

forth in this section shall survive the termination of this Contract.

18.0 RIGHTS IN DATA AND INTELLECTUAL PROPERTY

Generated Information. The Parties acknowledge that during the course of

performance of work for the Project, information, data and inventions may be generated,

(hereinafter referred to as "Generated Information"). DOE has the right to assert copyright and
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other rights in accordance with ECD's funding agreement and relevant federal statutes with the

DOE, including potential Generated Information. UT shall require UT Subcontractors to comply

with these requirements. Consistent with any such DOE rights, UT or UT Subcontractors may

assert rights to Generated Information as UT deems appropriate.

18.2. Trade Secrets Act. The Parties acknowledge that DOE employees who ar_ ;inject

to the statutory provisions against disclosure of confidential information set forth in the 11 ad`

Secrets Act (18 U.S.C. 1905), may have a right to access to confidential data and intellectual

property generated during the course of this Project.

18.3. Descriptions of Work. UI will provide: ECD. monthl.^. with non-proprietary

descriptions of work performed under this Contract. and monchl\ and quarterly status reports that

ECD may provide to DOE pursuant to the reporting requirements of the ARRA. The monthly

reports provided b) UT to ECD hall include specific information reflecting the then current

status of the 'o ,ras compared to !lediile, detailed expenditure and cost information, as

well as any information I1T may have indicating any possible variance in the future from the

Sche bile and all actions steps contemplated by UT to prevent potential negative deviations from

the Schedule. l h. Parties understand that UTRF may be tasked to provide such reports on

behalf of UT to fulfii the obligations of UT.

18.4. Limitation of Damages. In no event will ECD be liable for any special, incidental,

or consequential damages based on breach of warranty, breach of contract, negligence, strict

liability in tort, or any other legal theory for the disclosure of confidential information to DOE
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even if ECD has been advised of the possibility of such damage. Damages that ECD will not be

responsible for include, but are not limited to: loss of profit, loss of savings or revenue, loss of

goodwill, loss of use of the product or any associated equipment, cost of capital cost of any

substitute equipment, facilities, or services, downtime, the claims of third parties, including

customers, and injury to property.

18.5. UT Publication after DOE Disclosure. After a n y document submitted to DOL lsas

been made public by the DOE or ECD, or has otherwise become a part of the public records of

ECD, UT may, at its own expense, publish or utilize the same. >'> but shall comply with the

provisions of Section 16.1.5.

18.5.1. UT is responsible for maintainin g an) UT right to publish results of this

work.

18.6. F tl .-aI Endorseiiic<<t. [he Parties ro this Contract and all subcontractors may not

claim a federal endorsement of this Project, or any inventions, reports or other similar items

resulLin^ iiurr^ this Proieet.

18.7. Ownership of Work Products. To the extent not inconsistent with the provisions

air R PA and other ietieral laws, UT shall own and hold any right, title, and interest, including

owners h i p copyright, in all work products, including computer source code, that are created,

designed, de\ eloped, derived, documented, installed, or delivered under this Contract. The

Parties agree that UT may assign all right, title and interest in intellectual property it may hold
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from time to time to UTRF pursuant to then existing UT policy and operating arrangements with

UTRF. Unless otherwise provided in UT policy or operating arrangements, or otherwise agreed

with UTRF, UT shall have royalty-free and unlimited rights and license to disclose,

reproduce, publish, distribute, modify, maintain, or create derivative works firm, for any purpose

whatsoever, all said work product.

18.7.1. Unless otherwise agreed, to the extent (hat a UT Subcontractor uses air f

its pre-existing, proprietary or independently developed tools. materials or information

("Contractor Materials"), the subcontractor shall retain ail right, title and interest in and

to such Contractor Materials, and LCD shall acquire no ri g=ht. title or interest in or to such

Contractor Materials.

18.7.2. Th c subcontractor shall ixrn i sh to UT such information and data as UT

may regne

	

including buy not limited te, c omputer code, that is applicable, essential,

fundamental, or intrinsic

	

^tny ^ worl product and Contractor Materials reasonably

associated with any work product, in accordance with this Contract and applicable State

18.7.3. ` othing in UT's Subcontracts with UT Subcontractors shall prohibit a

subcontractors use for its own purposes of general knowledge, skills, experience, ideas,

concepts, no-how, and techniques attained in use during the course of providing work

under this Contract.
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18.7.4. Unless otherwise agreed in the subcontract, nothing in UT subcontracts

shall prohibit a subcontractor from developing for itself, or for others, materials which

are similar to and/or competitive with those that are produced under this Contract.

18.7.5. UT shall, in its subcontracts with UT Subcontractors, requ i re nmpliance

with the applicable provisions of this section.

18.8. Intellectual Property. Notwithstanding any provision

	

this Contract to the

contrary, intellectual property for any invention (hereinafter referred to as "Subject Invention"),

including Contractor Material, develop,iiI through the work

	

this Project or Generated

Information, whether patented or unpatented 1- I'atcnr Rights ">. i he assigned to UTRF to

commercialize, subject to DOE obtaining a no-cost, nonexclusive, nontransferable, irrevocable,

perpetual, royalty-free, worldtividelicense to use or have practiced such rights for or on behalf of

the U.S. government for governmental purposes. All Subcontracts between UT and UT

Subcontractor shrnl I so pro-v 1,,, I _^^ i^^neh documented inventions (whether patented or

unpatented under thecnt laws of the United States of America or any foreign country) are

eNen,ht born this pr

	

iHion.

19.0 GENERAL COMPLIANCE

i 9.1. Flow Down Requirements. Each Party to this Contract shall inform each of its

employees, i idependent contractors, consultants, or agents who are involved in the performance
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of this Contract of the restrictions contained herein, and shall direct compliance with such

restrictions.

20.0 DISPUTE RESOLUTION

20.1. Procedures. Nonbinding mediation will be used to resolve any disputes icing

from this Contract between UT and ECD with a mediation process approved by the Tennessee

Attorney General's Office. All subcontracts between LIT and UTRF shall provide that in the

event of a dispute or grievance arising from or relating to such Contract, the following

procedures shall be followed: To resolvt_ ,;n, r dispute or grievant , ! T and UTRF will agree to

first use nonbinding mediation pursuant t,, the mediation rules used b) di American Arbitration

Association or such other mediation process that both parties agree in writing to use. If mediation

does not resolve the dispute or grievance, (i) any and all claims against UT or its employees, and

any remedies arising therefrom., ail be subject t , and limited to those rights and remedies, if

any, available under Tennesse<	> ^ c _1rrr2c^tar > (.

	

Lions 9-8-101 through 9-8-407; and (ii) any

and all claims against UTRF will be brought in the exclusive jurisdiction of the courts of the

tc of Tennessee in actions that may arise under the subcontracts.

21.0 STOP WORK ORDERS

1. Stop Work Orders. ECD may, at any time, by written notice to UT, require UT to

stop all or any part of the work for the Array. Work orders may be issued for reasons such as
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unsafe acts or emergencies involving immediate or imminent danger to life, health, safety,

environment and/or imminent catastrophe.

21.1.1. Upon receipt of any stop work order, UT and UT Subcontractors shall

immediately take all necessary steps to comply therewith and to minimize the incurrence

of costs allocable to work stopped.

21.1.2. As soon as the condition which precipitated the stop work order has been

eliminated and it is determined by ECD that it is safe to continue the work, UT shall

resume stopped work upon receipt of written instructions I c tin ECD indicating that it is

safe to resume the Work and canceling the stop work order

21.1.3. lathing in this Section shall be construed to limit or prevent UT or UT

Subcontractors from issuin c== atop work orders for the Array as necessary for the proper

executio

	

r ih is Conti ,,^c

22.0 LEGAL NOTICES

22.1. Methods of Notice. Legal notice as required by this Contract may be given using

the allowing delivery methods: certified mail, courier service, fax, or personal delivery

providing evidence of receipt, to the Parties described in Attachment E. Delivery by email is not

considered notice for the purpose of this Contract. Legal notice shall be effective when received,

unless a legal holiday for the State of Tennessee commences on the date of the attempted
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delivery, in which case the effective date shall be postponed 24 hours, or whenever the next

business day occurs.

23.0 RECORDKEEPING AND AUDIT PROVISION

23.1. Recordkeeping. UT and UT Subcontractors shall maintain book,. )rds,

documents, and other evidence, in accordance with generally accepted accounting principles, and

sufficient to reflect properly all costs claimed to have been incurred in performing this Contract

for a period of five (5) years following the completion or tern. irtationof this Contract.

23.2. Segregation of Funds. Al1 ,> ts' and funds for thk I'ro t shall be separately

identified and segregated from all non-project costs and funds.

23.3. Pres 'r ation of Rec ords. If any liti 7ation, claim, or audit is started before the

expiration of the -year period, the records sha I I retained until all litigation, claims or audit

findings involving therecords have been resolved and final action taken.

23.4. Rigii of _lccess. I n order to make audit, examination, excerpts, and copies, DOE,

the Comptroller General of the United States, ECD, and any of their authorized representatives,

s ha I I have the right o I access to any books, documents, papers, or other records of UT, and,

subject to the terms of any applicable confidentiality, non-disclosure or non-use agreement with

third-parties, to the books, documents, or other records of UTRF and all other UT Subcontractors

under this Contract.
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23.5. Subcontracts. UT, in its subcontracts with UT Subcontractors, shall expressly

require compliance with the provisions of this section.

24.0 INDEMNIFICATION

24.1. No Right to Indemnity. ECD shall not indemnify UT or any UT Subcontra,_t(

their employees, agents, or assigns in the performance of any war;; Jr[this Project. UT's

subcontracts with UT Subcontractors shall so provide. UT shall r. indemnify ECD or any UT

Subcontractor, their employees, agents, or assigns in the per rnance of any work for this

Project. UTRF shall not indemnify in., Park, their empt N es. agents, or assigns in the

performance of any work for this Project.

25.1. Insurance Requirements. UT shall require UT Subcontractors to maintain

insurance provided below in this section.

25.1.1. `, I i insurance and self-insurance schemes of UT Subcontractors retained to

perform work for this Project shall provide that insurers and self-insured waive any rights

of recourse, including in particular subrogation rights against ECD or UT, and recognize

ECU and UT as additional insureds to the extent of the liabilities assumed by UT under
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this Contract. UT Subcontractors' insurance or self-insurance schemes shall be primary to

the extent of the liabilities assumed by UT under this Contract.

25.1.2. Without limitation of obligations and responsibilities under this Contract

and at law, UT Subcontractors shall maintain insurance or self-insurance s_I '1es for:

1.

	

Statutory Workers Compensation benefits.

2.

	

Employers' Liability for at least $1,000,000 psi

	

ricnce,

3.

	

Automobile liability for

	

ned. non-o,t vned and hii d vehicles for at least

$5,000,000 per occurrence to include bodily injury and property damage, and

4. Thin! Party Lia i i I ty coverage

	

r personal injury and property damage

o^cetion, to inclr

	

n and accidental pollution, professional liability, and

for at least '11,000,000 per occurrence.

25.1.2.1. UT Subcontractors shall agree on and implement a

comprehensive insurance arrangement satisfactory to UT. UT shall inform ECD

of the coverage maintained by UT Subcontractors, and provide certificates

evidencing ECD as an additional insured.
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25.1.3. Whenever requested, UT Subcontractors retained for work for this Project

shall furnish evidence satisfactory to ECD and UT that such insurance and self-insurance

schemes are in effect. All subcontracts between UT and UT Subcontractors shall so

require.

26.0 AFFIRMATIVE ACTION/NON-DISCRIMINATION

26.1. Affirmative Action and Non-discrimi Lion Requirements. The Parties agree

that the non-discrimination and affirmative action clauses comairyed in Federal Executive Order

11246, as amended, relative to equal employment opportunity tor all persons without regard to

relative to the employment and advancement in nployment of qualified individual(s) with a

disability witi, discrimination, and the implementing rules and regulations in Title 41, part 60-

741 of the Code of Federal Regulations; the non-discrimination and affirmative action clause of

till \ ietnam Era eterans Readjustment Assistance Act of 1974 relative to the employment and

advancement in employment of qualified special disabled veterans, recently separated veterans,

Vietnam era veterans and veterans who served on active duty during a war or in a campaign or

e pedition for which ^i campaign badge has been authorized, without discrimination, and the

implementing rules and regulations in Title 41, part 60-250 of the Code of Federal Regulations;

and the non-discrimination provisions required by all applicable law of the State of Tennessee

apply to this Contract and work performed by subcontracts between UT and UT Subcontractors

race, color, religion, sex or national origin, and the inrplementine rules and regulations contained

in Title 41, part 60 of the Code of Federal Re elations as amended; the non-discrimination and

affirmative action clause contained in Section 503 of the Rehabilitation Act of 1973, as amended,
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for this Project UT shall so provide in all such contracts with UT Subcontractors. UT or UT

Subcontractors shall, upon request, show proof of such nondiscrimination and shall post in

conspicuous places, available to all employees and applicants, notices of nondiscrimination.

27.0 CERTIFICATION REGARDING LOBBYING

27.1. Federal Lobbying Certification. Each Part} certifies, upon execution of thi

Contract, that it is in compliance with the requirements of Section 132, Title 31, United States

Code, which limits the use of appropriated funds to influence certain Federal contracting and

financial transactions. All subcontracts f ,i this Project between l I : nd UT Subcontractors shall

so require.

27.2. State of rlenney.ee Lobbying Certification. UT shall require each UT

Subcontractor to certify, to the best of their knowledge and belief, that:

27.2.1. No federally appropriated funds have been paid or will be paid, by or on

3oiaiif of the undersigned, to any person for influencing or attempting to influence an

officer or eir.ployee of an agency, a Member of Congress, an officer or employee of

Congress, or an employee of a Member of Congress in connection with the awarding of

any Federal contract, the making of any Federal grant, the making of any federal loan, the

entering- into of any cooperative agreement, and the extension, continuation, renewal,

amendment, or modification of any federal contract, grant, loan, or cooperative

agreement.
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27.2.2.1f 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 Contract, ()rant, loan. noperative

agreement, UT shall complete and submit Standard Form-LLL, "Disclosure ;1'm to

Report Lobbying," in accordance with its instructions.

27.2.3. UT and UT Subcontractors shall require that the language of this

certification be included in the award documents for all sub-awards at all tiers (including

subcontracts, sub-grants, and contracts under grants, oans, and cooperative agreements)

and that all UT Subcontractors shall certify and disclose accordingly.

27.2 4 This certification is a material representation of fact upon which reliance

was I ,lien this t ,ii,acti,n was made or entered into and is a prerequisite for

makin g o entering into this transaction imposed by Section 1352, title 31, US. Code.

28.0 PROPERTY RIGHTS

28.1. Right to Transfer. Consistent with the provisions and requirement of federal law

and the provisions of DOE Award No. DE-EE0000160, UT reserves the right to transfer all or a

part of the facilities and other tangible assets of the Array to UTRF.
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29.0 TAX CREDITS AND RENEWABLE ENERGY CREDITS

29.1. Tax Credits. If UT, UTRF, or any UT Subcontractor are now or in subsequent

years entitled to receive any federal tax credit associated with the receipt or expenditure of funds

in developing the Array ("Tax Credit"), then UT, UTRF or UT Subcontractors shall transfer or

assign any such Tax Credit or the value of any such Tax Credit to ECD to the firl extent

permitted by federal law. To the extent federal law prohibits UT Subcontractors front

transferring a Tax Credit, then the Tax Credit shall be the property of UT Subcontractors but

must be used to reduce the cost of goods and services the} l=-c aide in developing the Array or to

increase the amount of goods and services they convey to ECD, U'l or UTRF in developing the

Array. UT shall require the terms of this subsection I L^ ureluded in all subcontracts with UT

Subcontractors in connection with developing the Arra-.

29.2. Renc -')le Energy redits. All Renewable Energy Credits or carbon credits and

offsets of any r} p. as they may exist during the term of this Contract and thereafter, that directly

or indirectly flow from the Array are the property of ECD and shall not be transferred to any

other entity ' it Ili tut the pi is i written permission of ECD. However, it is understood by both

Parties that the ert. d ,t s or onsets are subject to being transferred to TVA under the terms of the

power purchase agre,ient to be negotiated as described in Section 2.3.5, and according to terms

of the Proposal Outline attached as Attachment D.
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Approved and agreed to by the Parties executing this document below.

ON BEHALF OF THE STATE AND THE PEOPLE OF TENNESSEE

Dated:

By:	

Matthew H. Kisber, Commissioner, Department of Ecoi -,rlic and Community Development

Dated:

By:

Michael A. Fitts. r: Architect

D.ited:

I\ 1. [). Goetz, Jr., Con nissoner, Department of Finance and Administration
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Dated:

By:

Justin P. Wilson, Comptroller of the Treasury

For compliance with policy and statute

Dated:

By:	

Robert E. Cooper, Jr., Attorney General

For form and legality

Dated:

David E. Millhorr. F : cutive Vice President, University of Tennessee
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Exhibit A
Legal Description

Site 4Q

Land in Haywood County, Tennessee, BEGINNING at a stake in the west margin of the

	

rwar
of Interstate 40, said stake being South 87 degrees West 680 feet± from the northeast

	

zct

gravel road continuing on West fora total of 4680 +` -7'=-- ,a staff -"` "east ^-`--==-

	

of
land known as the Tucker Estate property, said rr _

	

the ox o 1 r''

	

tract of
land which was conveyed by H. M. Stone tom= '` "' - - _ s by

	

Book 26,
page 160, Register's Office, Haywood Cow '"=	 =

	

ence

	

a stake, the

feet to the point of beginning.

	

_

Being part of the same proper ,;.
FAMILY TRUST, by deed ;>t,.
ESTATE, of record in R

^
"may

said Lou is P. Stuart having sine _

filed with the Haywee- a e;Cl	 	 Of _

	

Book R, page 82 devised the subject
property to Brian eee—e_

	

S

	

__es'_

	

a -- .-.Susan S. Evans, Co-Trustees of the Stuart
Land Trust. Be

	

F

	

bed l.4 deed from Phillip Stuart, Executor of the
Estate of Buis 1- .

	

ienen Stuart, Phi^^

	

rt, Stephen Stuart and Susan S. Evans, Co-
Trust

	

° Stu&. „ed Tr-

	

Bpd in Record Book 66, page 482, Register's Office for
Ff-

	

v Tem ie.s”

2197481

	

A-1
109649-001
Site 40

with the south boundary line of Tucker property in a west =,assin

	

:ey

East 620 feet to a stake (limits of a controlled access fence);1x^__^

	

aiks
East with a line (along the west margin of Interstate 40), the sa, -

in the name of C. T. Newman; runs thence North 48 degrees 23 minutes East I-

	

e e,
of Interstate 40, 2810 feet to a stake (limits of a controlled access fence); *

_
herly

arc of a 4 degree curve 60 feet to a stake; thence North 4 degrees

	

feet
stake; thence North 85 degrees 23 minutes East 80 feet to a stake; Via'

of land in thenamee of Beake, said stake also being one of the north boundary lines et

150 feet from survey center line 2560 feet to a stake in the soul _: -_'-_

original southwest corner of the Stone to R 1-

power of appomtatent w -L. could" '_ -- °l un

	

='_- - = ll and Testament of Louis P. Stuart

to

	

T1JARTT

	

FOR THE STUART
`OR OF SANDRA P. STUART

10

	

tee :=- ?006 said Register's Office, the
4 in

	

_ of Sandra W. Stuart granted a

e



Exhibit
Legal Description

SITE #40

The Louis P. Stuart Trustee for the Stuart Family Trust property, as recorded in Record.
109 (Third Tract), Haywood County, TN Register's Office, and being more parr 'et-1y a,
follows:

being 150' from the centerline of said Interstate 4	0; Therm Nc

	

t-y.

	

^ .w

	

a
north line of said Newman property a distance of 424

	

-.8/

	

:aid
	easish-t of

	

, the
ook

	

p1 , ° "

	

er',-F.
-

:
=
ast line of

= =--

	

&'. --

	

distance of
3402.30feet (call: 3390 to the southwest.:

	

^^,.^^ourth tract) as
recorded in

call:.

Book 19, page 109;

	

ce euth 8^xc -t rg the south line of
said Stuart Property and the south li

	

e S Ja ly 1^

	

- - (first tract) as recorded in

continuing for a total distance ar"`.._— (ca1reet1

	

poi t said northwesterly line of

52°24'29” West, along said n®rthb

	

(call: 2560 feet) to a found
right-of-way monument at the-hfersee. "T,

	

on ?-- 'i -' and the east line of said Albright
Road; Thence North 00°

	

-

	

_ est (

	

Ida _

	

---tee east line of said Albright Road a
distance of 561.11 feet

	

a ^

	

Soya

	

/24'29" West and crossing said Albright
Road a called and - v :

	

ice _-,:, ,e„:e<:eete a pont on the west line of said Albright Road;
Thence Soutti_ `10°2l k= -

	

04°37' W}, - w- he west line of said Albright Road a distance of

Cob+ ^, ; _

	

ere F

	

Ind, a portion of which lies within the right-of-way of
Albright Road.

	

- - - -

--:
to the southrnost northeast corner of the . Ne ertman r yt

Beginning at a found right-of-way monument at the intersection of the we

	

mad `e
from centerline) and the northwesterly line of Interstate 40 (150'
52°24'32" e (c l : N 48°23 ) ong s northwesterly line a di ;;—e==t d

Newman; Thence North 00°53'45" East (call: South
east line of the Emma N. Harris property as recor = =_ =
the Stuart Family Trust property (second tract U -`

Record Book 19, page 109, crossi

	

-y;;.: ine

	

ght Road: „^: ce of 2588.12 feet and

Interstate 40, being the sout';"=

	

b

	

(first tract); Thence South

621.58 fee'

	

c20') ti..

	

.oint

d to C .ntee pursuant to Warranty Deed recorded in Book	 I 1	
-for Haywood County, Tennessee.

A-12197504
109649-001
Site 40





ATTACHMENT B

WORK PLAN AND SCHEDULE

1. •

	

Support NEPA Environmental Assessment as requested by ECD
•

	

Develop and issue Request for Qualifications (RFQ) for qualified
Design/Build Firm or Team and Evaluate Responses to RFQ

•

	

Issue Request for Proposals (RFP) for Design/Build Firm or Team

0-2 mos.

2. •

	

Submit Project management plan to ECD for approval
•

	

Submit detailed Project definition with design and installation work
plan and initial budget to ECD for approval

•

	

Submit A-level Project Design and Installation Schedule to ECD for
approval

•

	

Support NEPA environmental assessment as requested by ECD
•

	

Identify permitting requirements and schedules and submit to ECD
for approval

1-3 mos

3. •

	

Complete RFP process and, subject to ECD approval, recommend
Design/Build Firm or Team

•

	

After ECD approval, submit Design/Build firm or Team to State
Building Commission for approval

•

	

Submit for ECD approval Detailed Work Plan for Design and
Installation with Supporting Schedule, and Budget

•

	

Obtain ECD input and approval for completion of Preliminary
Design of Solar Array, Connectivity and Site Layout

•

	

In coordination with ECD, initiate negotiation of Interconnection
Agreement with Local Utility

•

	

Collaborate with ECD for Negotiation of Power Purchase Agreement
such agreement being subject to ECD prior approval

•

	

Coordinate support to TDOT design and construction activities
•

	

Obtain required Permits and Approvals
Complete Tax Credit Analysis on Preliminary Solar Array Design
Plans

2-5 mos.

^. •

	

Obtain State input and approval for completion of Detailed design
and engineering

•

	

Provide oversight of Design/Build Contractor on Design and
Contracting Activities to Ensure Compliance with Project Scope and
ARRA Requirements

•

	

Obtain required Permits and Approvals
•

	

Coordinate support to TDOT design and construction activities
Negotiate equipment and material contracts

•

	

Support NEPA environmental assessment
•

	

Upon issuance of DOE NEPA Finding of No Significant Impact,
initiate Site Preparation

•

	

Upon issuance of DOE NEPA Finding of No Significant Impact, order

3-7 mos.



array equipment and materials

5. •

	

Develop Solar Education and Outreach Plan and submit to ECD for

approval

6-8 mos.

6. •

	

Provide oversight of Design/Build Contractor on Design and
Contracting Activities to Ensure Compliance with Project Scope and

ARRA Requirements

•

	

Obtain required Permits and Approvals

•

	

Coordinate support to TDOT design and construction activities

•

	

Receive solar equipment

•

	

Begin array equipment installation and connectivity installation

6-9 mos.

7. •

	

Complete installation of array and connectivity

•

	

Install, commission equipment, and commence commercial
operation of the solar farm

•

	

Coordinate support to TDOT design and construction activities

10-131 t os.

8. •

	

Operate and maintain solar farm

•

	

Integrate testing and modifications for approved institute Projects

•

	

Develop detailed work plan, schedule, and budget for continued
operations beyond ARRA project period

10- 26mos.

9. •

	

Implement Solar Education and Outreach Plan and submit reports

of efforts to implement

12-26 mos.



ATTACHMENT C
WEST TENNESSEE SOLAR FARM BUDGET

Budget Item
Budget Period 1 Budget Period 2 Budget Period 3 Total Bud g et

UT UTRF Total UT UTRF Total UT I

	

UTRF Total UT UTRF Total
Personnel 12,500 236,563 249,063 30,000 567,750 597,750 25,000 75,624 100,624 67,500 879,937 947,437
Fringe 4,000 12,100 16,100 9,600 29,040 38,640 8,000 24,200 32,200 21,600 65,340 86,940

Total Personal 16,500 248,663 265,163 39,600 596,790 636,390 33,000 99,824 132,824 89,100 945,277 1,034,377

Travel 16,619 16,619 21,908 21,908 19,332 19,332 0 57,859 57,859

Equipment 0 0 0 0
3 Laptops 6,000 6,000 0 0 0 6,000 6,000
1 Desktop 1,850 1,850 D 0 0 1,850 1,850
1 Color Printer 1,850 1,850 0 0 0 1,850 1,850
2 Desks/Cubicles 9,100 9,100 Q 0 0 9,100 9,100

Subtotal Equip . 0 18,800 18,800 0 0_ 0 0 0 0 0 18,800 18,800

Supplies
General Office Supplies 10,000 10,000 25,000 25,000 15,000 15,000 0 50,000 50,000

Subtotal 0 10,000 10,000 0 25,000 25,000 15,000 15,000 0 50,000 50,000

Contractual
To Be Determined** TBD TBD TBD TBD TBD TBD TBD TBD

Subtotal 0 0 0 0 0 0 0 0 0 0 0 0

Other Direct
Taxes and Insurance 250,000 250,000 250,000 250,000 100,000 100,000 0 600,000 600,000
General Operating 171,200 171,200 175,000 175,000 10,000 10,000 0 356,200 356,200
Operation & Maintenance of
the Farm 0 150,000 150,000 0 0 150,000 150,000

Subtotal 421,200 421,200 0 575,000 575,000 0 110,000 110,000 0 1,106,200 1,106,200

Total Other 0 466,619 466,619 0 621,908 621,908 0 144,332 144,332 0 1,232,859 1,232,859

TOTAL 16,500 715,282 731,782 39,600 1,218,698 1,258,298 33,000 244,156 277,156 89,100 2,178,136 2,267,236

Positions 0.50 4.75 5.25 0.50 4.75 5.25 0.50 1.75 2.25 1.50 11.25 13.75

** The maximum liability of this contract is 531,000:000. The projected contractual costs for the Array design, development, installation and operation conducted on site will be determined based upon
completion of the RFP process. This Attachment C will be amended to include contractual amounts following the completion of the RFP process and selection of the Design/Build Firm or Team as described in
Attachment B and as contemplated in Section 6.15.7 of the the Contract. Furthermore, as described in the contract, ECD antcipates SEP ARRA funds will be used to cover costs assoicated with educational
activities at the Site as described inr Section 11.4 of this Contra :;.
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West Tennessee Solar Farm – Haywood County
Proposal Outline
January 8, 2010

Background

State of Tennessee
Governor Bredesen has made the recruitment and development of green energy a centerpiece
of his energy and economic development strategies. The solar farm concept is an opportunity
to build a green energy source and use it for education and research purposes and as an
economic development tool. From a financial perspective, the concept is for the solar farm to
be self-perpetuating and self-expanding over time. The facility would begin with approximately
5 MW of generating capacity, potentially growing with additional investment. The project costis
currently estimated at $35 million, based upon an estimated cost of $7,000/kW. The State of
Tennessee will provide the project funding commensurate with the following graph:

Uts-ns,i.
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Tennessee Valley Authority (TVA)
TVA is actively seeking to expand its green power portfolio, and in December 2008 issued a
Request for Proposals (RFP) seeking to purchase up to 2,000 MW of green power. TVA has
entered into several power purchase agreements as a result of the RFP. TVA also recently
announced enhancements to its Generation Partners program targeting potential generation
sources of less than 1 MW.
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Other Strategic Partners
The solar farm could provide significant educational, research, marketing, and economic
benefits for the University of Tennessee, Oak Ridge National Laboratory (ORNL), UT-Battelle,
and potential private sector partners or suppliers. This will provide the strategic partners the
opportunity to collaborate on utility-scale solar research.

Project Specifications and Technical Information

Site Specifications

The solar farm site consists of 200 acres adjacent to Interstate 40 that were purchased
in December 2009 by the University of Tennessee.
Assuming a solar generation footprint ratio of 100,000 sq.ft. for every megawatt of
generation capacity, a 5 MW plant would require 500,000 sq. ft. (12 acres) of land. This
footprint plus additional acreage for growth can easily be accommodated without
negatively impacting further development of the site.
Based on capital cost estimates for solar generation, 5 MW of generation will cost $35
Million.

Electrical Infrastructure (TVA and Local Power Distributor)

- Telemetering will be necessary at the site to measure generation output.
The switching, transformation, inverter, and telemetering facilities, as well as the cost to
get power to the grid, will be part of the State of Tennessee's generation project cost
rather than the distribution facilities.
Additional coordination with the local power distributor will be necessary to finalize
costs and arrangements based on the final location of the solar farm.

TVA Participation

- TVA will invest $400,000 in support of the educational mission of the solar farm.
Eligible uses for these funds include, but are not limited to, the design of educational
programs, marketing materials, interpretive displays, and other resources that will be
used to inform the public regarding the benefits of solar power.
TVA will purchase the generation output from this facility for 15 cents per kWh as a
floor price with an upside of TVA's maximum market purchase price in any
corresponding hours to be trued up quarterly. A final agreement will be subject to TVA
Board approval.
All renewable energy credits generated as a result of the operation of the proposed
project shall be assigned and transferred to TVA during the term of the agreement.
Any future modifications to applicable programs of similar design that increase the floor
per kWh value for solar supply will be honored in this initiative.
TVA will collaborate in the project's development.
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