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THEUNIVERSITYofTENNESSEE
Office of the Executive Vice President

813 Andy Holt Tower
Knoxville, TN 37996-0180

Phone: 865-974-4048
Fax: 865-974-9580

E-mail: miilhorn@tennessee.edu

Dear Mr. White:

The University of Tennessee is submitting for the committee's review a non-competitively bid contract
with the University of Tennessee Research Foundation (UTRF) to assist the university in conducting
activities associated with the West Tennessee Solar Farm project. The West Tennessee Solar Farm will
be located in Haywood County, Tennessee. Funds under this program will be primarily used for the
installation of a five-megawatt solar array, but the site will also serve as a site for demonstration and
educational activities for the public and students to learn about the benefits of renewable energy. The
site will be a showcase for a range of commercially available solar techniques and technologies.

Under this contract, UTRF will provide administrative and programmatic support for the implementation
of initiatives detailed in the U.S. Department of Energy's (DOE) State Energy Program American
Recovery and Reinvestment Act (SEP-ARRA) grant awarded to the Department of Economic and
Community Development (ECD). Specifically, UTRF will manage the design/install portion of the project
and operate the solar array during the term of this agreement. ECD has been working with DOE to
finalize the program's implementation regulations and has just received from DOE the information
needed to move this project forward. Given that all funds must be expended by April 30, 2012 and that
time is a critical factor, we regrettably acknowledge that this contract is being submitted in a untimely
manner for your review but believe it is important to request the committee's understanding in this
unusual situation so we can proceed with implementation as soon as possible.

If you have any questions or need additional information, please don't hesitate to contact me.

Stacey S. Patterson, Ph.D.
Director of Research Partnerships

Attachment
c:

	

Jan Simek
David Millhorn
Butch Peccolo
Gary Rogers
Randy Gentry
Anthony Haynes
Mary McDonald

February 19, 2010

Mr. Jim White

	

n CE V ,
Executive Director
Fiscal Review Committee

	

FEB 1 9 2010

	

d : 5z) f, m,
320 Sixth Avenue, North — 8th Floor
Nashville, TN 37243-0057

	

FISCAL REVIEW



Supplemental Documentation Required for
Fiscal Review Committee

*Contact Name: Stacey Patterson Contact
Phone:

865-974-3140

*Original Contract
Number:

*Original RFS
Number:

Edison Contract
Number: (if applicable)

N/A
Edison RFS
Number: if
applicable)

N/A

*Original Contract
Begin Date: February 1, 2010 *Current End

Date:
April 30, 2012

Current Request Amendment Number:
(if applicable)

N/A

Proposed Amendment Effective Date:
(if applicable)

N/A

*Department Submitting: University of Tennessee
*Division: University-wide Administration

*Date Submitted: February 22, 2010
*Submitted Within Sixty (60) days: No

If not, explain:

Federal ARRA funded contract with
defined time period for expenditure of
grant award. Just received authority to
proceed with award and desire to begin
program implementation as soon as
possible.

*Contract Vendor Name: UT Research Foundation
*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
$TBD

	

. $TBD $TBD $ $ $
*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report)

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

N/A —new initiative

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carry forward provision:

NIA —new initiative

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

IF Contract Expenditures exceeded
Contract Allocation, please give the

N/A —new initiative
reasons and explain how funding
was acquired to pay the overage:

*Contract
Federal:

$31,000,000
Funding State:

Source/Amount:
Interdepartmental:

Other:

If "other" please define:
Dates of All Previous Amendments Brief Description of Actions in Previous

or Revisions: (if applicable)Amendmentsor Revisions: (ifapplicable)
N/A N/A

Method of Original Award: (if applicable)

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

prior to contract award?

$ 31,000,000

The maximum contract liability is based on the delivery of services defined in the grant
to ECD approved by the Depai tuient of Energy.

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.

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable
description:

FY: 2010 FY: 2011 FY: 2012 FY: FY:

See Attached Schedule 1 Schedule I Schedule 1

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized

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

Deliverable
description:

FY: 2010 FY: 2011 FY: 2012 FY: FY:

N/A

Comparison of cost .per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other

vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials

between contract deliverables.
Proposed
Vendor Cost:
(name of
vendor)

FY: FY: FY: FY: FY:

N/A*
Other Vendor
Cost: (name
of vendor)

FY: FY: FY: FY: FY:

N/A*
Other Vendor
Cost: (name
of vendor)

FY: FY: FY: FY: FY:

N/A*

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

Explanation for Use of UT Research Foundation

The University of Tennessee established the UT Research Foundation to support the
University of Tennessee in fulfilling its research, commercialization, and economic
development functions, all which are core functions of the Tennessee Solar Institute.
Utilizing UTRF's . services enables the University in fulfilling the requirements set forth in
the state of Tennessee's DOE SEP-ARRA plan in a coordinatdd effort to ensure
successful implementation and accountablity of these funds on behalf of the State of
Tennessee.

Effective October 30, 2009



ATTACHMENT C
WEST TENNESSEE SOLAR FARM BUDGET

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

UT UTRF Total UT UTRF Total UT 'UTRF : :.: I .

	

Total UT UTRF Total
Personnel 12,500 236,563 249,063 30,000 567,750 597,750 25,000 75,624: . t'.. .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 21,600 65,340 86,940

Total Personal 16,500 248,663 265,163 39600 596,790 636,390 33,000- ''

	

99,824 "

	

32;824 89,100 945,277 1034,377

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

Equipment 0 0 0
3 Laptops 6,000 6,000 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 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 ..-t-2.5,000 25,000 0. 15,000 15,000 0 50,000 50,000

,-.
Contractual

To Be Determined** TBD TBD TBD :.::

	

TBD TBD TBD TBD
Subtotal 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- :0.". ". :- . 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 466619. 466,619 0 621,908 :,.621,908 0 144,332 144,332 0 1,232,859 1,232,859

TOTAL 16,500 71 .5,282' 731,782

„: .

": . 1,258,296 33,000 244,156 277,156 89,100 2,178,136 2,267,236

Positions 0.50 4.75
.

	

".'
.

	

0.50
i

4176

	

. 5.25 0.50 1.75 2.25 1.50 11.25 13.75

** The maximum liability of this contract is;$3.t',000,00D.. The projected contractual costs for the Array design, development, Installation and operation conducted on site will be determined
basecompletion of the RFP process. This Atiacliineni.C.:v;iiib .6:amanded to.''in.o" .a..o.,contractual amounts following the completion of the RFP process and selection of the Design/Build Firm Ionr Team as Psude0scrndescribed in

Attachment B and as contemplated- ii.if9a.O.tiOri.	'Furthermore, as described in the contract, EGO 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 CentraCtY,...



RFP

	

Competitive Negotiation

	

Alternative Competitive Method

X Non-Competitive Negotiation

	

Negotiation w/ Government(eg,ID,GG.GU)

	

Other
.

The West Tennessee Solar Farm Is anew state Initiative that requires an aggressive start-up in order to fulfill the stated requirements in the DOE
SEP+\RRAorant. Because the UT Research Foundation's mission is to support the university in its research, commerciallIzation, and economic
development functions, core functions of the West Tennessee Solar Farm, the university believes the use of UTRFs services is the most viable
solution to support the activities associated with the West Tennessee Solar Farm.

Person w/ Disability
f:jHisPanic

	

Small Business "NOT disadvantaged

Asian

	

Female

	

Native American

	

OTHER minority/disadvantaged-



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

THE UNIVERSITY OF TEN N? E

and

UNIVERSITY OF TENNESSE SEARCH FO. ATION

CONTRACT ("Contract") entered into as of Fl xu

	

010 ("Efftie Date") by and

between The University of Tennessee

	

I ), and Unit y of Tennessee Research Foundation

("UTRF").

Vof the Ali' erican Recovery and Reinvestment Act, Pub.

0' tl states for energy-related activities through

State Energy Program ("SEP"); and

WHEREAS;' resul ._: ,AL6 State of Tennessee (the "State") has received approximately

$62.5 million in SEP- 't; °'.< : funding to be administered by the energy division of the

Department of Economic and Community Development, a Department of the State of Tennessee

("ECD"); and
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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

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

growth in Tennessee's solar industry; and

WHEREAS, the Volunteer State Solar Initiativ p "gists of two aspects: (1) the

Tennessee Solar Institute at UT and Oak Ridge Nation .	tP . rY• and (2) the West Tennessee^

Solar Farm in Haywood County; and

WHEREAS, the West Tennee Solar Farms%t^H;."` kood County ("Far > -') is envisioned

as a renewable energy education and d.^rno ation site to. ,owned and operated by UT, which

is the State's primary research university;

by the Sta

purchased 7 approximate20 acre in Haywood County ("Site") that will serve as the site of

WHEREAS, the cece 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

electricity produced by the Array; and

'vision of ECD, and as previously approved

willprA funds to UT to underwrite and consummate the
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WHEREAS, the Array is intended to be financially self-perpetuating and expanded over

time; and

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 general public, and

significant economic development benefits to ECD, UT an -Nate sector parties involved in

solar power technologies and marketing; and

WHEREAS, DOE has approved the "ti = of SEP-ARRA funding to develop the Array,

subject to an environmental assessment to be con t-^^

	

x9 er the Natioxt,^:l'vironmental

Policy Act ("NEPA"), and to conduc ubl ;ducation aces in support of renewable energy;

and

WHEREAS, ECd UT e entering 'l tq a contract (the "ECD Contract") for UT to

perform aeatPo^ectad

	

`. I^

	

sa roval UT desires to subcontract work as
yA!

specifie

WHEREA `RF

	

h certain subcontractors ("UTRF Subcontractors") desires to

perform certain work o Project, including, but not limited to, design, permitting, site

preparation, equipment installation, operation, data collection and other activities, including

arranging for the sale and transmission of electricity produced by the Array; and
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WHEREAS, UT and UTRF agree to cooperate with each other in all matters regarding

this Contract and any subcontracts concerning the Array and the Farm. Any disagreements or

disputes between UT and UTRF will be resolved, if necessary, in accordance with Section 20.0

of this Contract.

AGREEMENT

NOW, THEREFORE, for and in consideratof the mutua ovenants, conditions and

undertakings herein set forth, UT and UTRI

	

reinafter referred totly as "Parties" and

individually as "Party"), hereby agrees follows:

1.1. Scope of '4cito be erformed. Y:w scope of the work under this Contract will

encomp _;. -'F:rpbrm=cti UTR;a^iudiz ,through . UTRF Subcontractors, to design,

install:1' 't, operate, e p te, exp , and manage the Array and to arrange for the sale and

transmissionlectric pow

	

roduce %rby the Array, as described in the Work Plan and

Schedule attached A,ttachmen	 and more fully described in Section 2.2. In doing so, UTRF

may contract with third '"pie`to fulfill these responsibilities, subject to the terms of Section 4

and Section 6.5.
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1.1.1. Ongoing Array Management. UTRF shall oversee the ongoing operation

and maintenance of the Array. UTRF shall be paid a management fee not to exceed 10%

of the annual gross revenue from the sale of power from the Array.

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

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

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

	

^, ,̂,+fr	+e

	

1.2.1. The. Parties recognize 'ha

	

portion of the Sit _. ^,. y be developed as

responsibility for obtaining all required permits for development of the Array at the Site.

It is anticipated that the following permits may be necessary prerequisites to commence

development at the Site:

described in Section 11.0 by the Tennessee

possibly other State entitiesiil f certai

coordinated with activities by TW'',I' an

of Transportat of ,("TDOT") and

on the Array may need to be

TRF will be responsible for

2.1.1. UI1

	

Erectly or through UTRF Subcontractors, shall have primary

Page 5



2.1.1.1. [Reserved]

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

agencies; provided that UT shall be responsible for obtaining all required

approvals of the State Building Commission.

2.1.2.lject to pplicablev;i^e'P ,a 'll assist each other by providing

data, Site informmip a, rep s and othe ocumentation within that Party's possession

oses of obtaining required permits and

2.1.3;°, ^he P. itsgacknowledge and agree that neither UT nor UTRF will be in

breach of this Cali if one or more permits or approvals are not issued for reasons

beyond the control of either Party; and the Parties further acknowledge and agree that if

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

failure of the permit(s) or approval(s) to issue shall be treated as a force majeure under

Section 6.20.

2.1.1.3. The Parties recognize tht

	

Loft may begin on the Array until

DOE communicates NEPA approlr ECD.

2.1.1.4. Any required State ox

Sti ,

sale and transmission cio'E?ccpower pros ced by the Array.
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2.2. 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

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

performance. The Budget is attached and incorporated into t be ontract as Attachment C. There

shall be no change in the Work Plan and Schedule or 9 out the prior written consent of

the Parties.

2.3. Work Responsibilities .
xx.. L^

kNK':j

2.3.1. Site Access. UTRF

2.3.3. Ara, ^pes k4nstallation and Operation. UTRF, through UTRF
k:#".?^;^r.

	

...Ifs...

` ^.`
.t
^ g54iA

sponsib1Pfor the design and installation of the Array including,

but not limit o, swito g facilities, transformers, inverters, and regulating, measuring,

and telemetering'- ]rties. Furthermore, UTRF, either directly or through a UTRF

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

the Array as 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 UTRF with input and approval of UT and ECD and
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approval of the State Building Commission if required under State Building Commission

rules and/or regulations.

2.3.4. Approval of Final Design Plan. UT and ECD shall have final approval

on all design plans developed by UTRF before they are presented to the State Building

Commission.

2.3.5. Power Purchase Agreem., ' TURF, in coo; ation with ECD and UT,

will lead the effort to negotiate, final ' and obtain all requisite s e , ernmental approvals

and agreements for the sale o£electric pow

	

e a by the Array, tiding all power

purchase agreements. The pddive

	

the Arrays l be sold to the Tennessee Valley

Authority ("TVA" according tole to

		

k,the T .4 Proposal Outline ("Proposal

e agreement shall be subject toOutline") atta r as Aft .hment D:% hte

	

er pu

	

g
Jj4^L^^

	

.,^yr

the prior written a; ,oval oCD and U'

Agreement. UTRF shall obtain interconnection

agreeri . k with Chic ,
aw

Electtc Cooperative or other entities as may be required to

move elec cowerzerated by the Array to any entity that purchases and/or

Page 8



3.0 RESPONSIBILITY FOR COSTS

3.1. Costs and Expenses. UT agrees to pay UTRF for the scope of work as set out in

Attachment B provided hereunder in accordance with costs and expenses set forth in Attachment

C.

3.2 Subcontractor Costs and Expenses. It is

	

`o' t costs and expenses set forth in

aw ,Attachment C shall constitute Array costs and e. .^<pses; provide bwever, that Attachment C

is subject to periodic review and amendment''ccordance with the re and amendment of

Project milestones set forth in the Work Plan andttached as AttacH^ cat B. UT shall

t as set for: 'n Attachment C, subject to periodic

review and amendment ofAttachment n acolc ce wit ^e review and amendment of

Project milestones s n orth in th .Y Work PI

event shall the maxima,tn bilit }c .. UT under . s Contract exceed thirty-one million dollars

:lyraz SA

4.0` f CONTRIBUTIONS

not be responsible for costs and expense
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4.1.1. UT shall provide overall supervision of UTRF's performance of its

activities under this Contract and shall provide UTRF with the agreed upon funding for

the Array. UTRF shall in turn subcontract with UTRF Subcontractors to carry out the

necessary activities under this Contract. All such subcontracts entered into by UTRF shall

be simultaneously submitted prior to execution in draft form by UTRF: to UT for UT

approval; and to ECD for ECD's approval. All cq acts between UTRF and UTRF

Subcontractors require the prior written app rl ooh UT and ECD. Any and all

matters regarding design and installati;IIontracts rnus`
moo; approved by the State

Building Commission if required u ^; r State Building Comtn'ssion rules and/or

regulations.

4.1.2. At the request of

	

p. T and ECD with access to all

available to or in UTRF's

e that al$ antracts between itself and any other entity

Scess to all documents and information of

other entities ..ted to : < Project. ' The Parties anticipate that UTRF may hold in

hconfide" certain third'a,arty no?i public, confidential, proprietary information mvolving

technology'oqher busiriss sensitive matters as part of an evaluation, demonstration or

other activity pe'g to solar applications or innovations with regard 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 Project is subject to

Tennessee law.
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4.1.3. UT agrees that it will complete and return any required approvals within:

seven (7) business days of receipt of any contracts or subcontracts. If such approval is

not completed and communicated to UTRF within seven (7) business days, UTRF may

assume that UT has approved the contract or subcontract. If such approval is denied, UT

shall provide a basis under applicable state or federal laws, rules, or regulations.

	

4.1.3.1. The Parties recognize.,;

	

the critical nature of the
Fk, ?yo- y(

Schedule for the installation o ^AS

	

panels ar Site, UTRF may in its

discretion from time-to-time re

	

the required appro time for a particular

contract or subcontra tfrom seven

	

b C:'evss days to not e than five (5)
'kW

business days, by info

	

and EC1

	

at reduction when the contract or

subcontract submitted ti`s54's a and,. ,^ k o regapproval.

shall not be 1d responsible for Schedule delays caused by

Lonelyapk1 o y item timely submitted to UT or ECD for

4.1.4; aT shall 'agnate one person to receive all matters that must be approved

by UT. Within ` xJ 'days of UTRF's execution of this Contract, UT shall provide

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

shall submit all matters that must be approved by UT. Until UT designates another

person, Stacey Patterson shall be UT's designee.
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4.2. Government Funding to be Received by UT and UTRF. The Parties acknowledge

and agree that the funding for the Array will be from the federal government pursuant to the

SEP-ARRA program as administered by DOE. As a consequence, ECD, UT, UTRF and UTRF

Subcontractors will be subject to certain provisions and requirements of both federal and state

law. All subcontracts shall require subcontractors to acknowledge and comply with such state

and federal requirements. UT and UTRF may also receiv „kk Tonal funding or contributions

from other sources, including TVA as contemplated

5.1. Period of Performance nttract wifi 9 ence on the Effective Date and

will continue until April 30 2012, or such therc#G •ecifiedt. ,.he Work Plan and Schedule,

A of this Contract. UT reserves

e initial tenwith the prior written consent of UTRF. UT

F or UTRF Subcontractors which are not

period1 the Work Plan and Schedule.

5.2. Scheduile The Paraacknowledge that it is necessary that the Array be operational

as soon as practical andsssntial that the Array be fully operational within the time frame

established in the funding agreement between ECD and DOE and the ECD Contract with UT. To

that end, the Work Plan and Schedule attached as Attachment B is the progress and completion

schedule for the Array. UTRF, through UTRF Subcontractors, shall perform all required work in

connection with the Array at least as expeditiously as needed to meet each and all of the

unless terminated p

the right to extend the t

shall have

k^ka-perforrrre
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milestones shown in Attachment B. Time is of the essence of this Contract, and this requirement

shall be inserted by UTRF in all subcontracts.

6.0 STANDARD TERMS AND CONDITIONS

6.1. Required Approvals. UT is not bound by this cruet until it is approved by the

appropriate UT officials in accordance with UT bylaw

	

say. UTRF is not bound by this

Contract until it is approved by appropriate UT

6.2. Modification and Amendment. This e r^,ac

	

y be modified= o y by a written

amendment executed by both Partieserefoand approby the appropriate UT officials in

accordance with UT bylaand policy% by `a;lareiate Li

	

officials in accordance with

od and-awe p ed € the Parties that the scientific, innovation,
tea.

onstration, e

	

ion ^CCC"^^a kd conomic development objectives and/or methodologies

employyto achieve thobjectivesof the Array are subject to a large number of variablesk^tk; ,̂

and uncertari es. The Paties will work cooperatively to modify the specific protocols

the needs of the Array or scientific inquiry or other needs of the

Farm may reasonably merit. Such changes shall be incorporated by a written, mutually

agreed upon statement, approved in writing by UT and UTRF.
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6.3. Termination for Convenience. UT may terminate this Contract without cause for

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

give UTRF at least ninety (90) days' written notice before the effective termination date. UTRF

shall be entitled to receive compensation for satisfactory, authorized services completed as of the

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

roxa

or amount. UTRF shall so provide in its contrkI with UTRF Subcontra1's.

perform obligations under this Contract4%i, a tiirir prope '' r ner, or if UT or UTRF or

	

^^ ^-,•.^.^;^',^,

	

^^^``

	

,v.,> ice-; _'.^,^^^
ft7

	

act,

	

ther Party shall give the failingUTRF Subcontract%

	

ate ah Arms of

	

,}

,,.w.

	

z

	

::

	

•,...u•^

• R

Party notice and thirty ({ 4Sfdays t -edy suet lure. Acknowledging that UTRF's purpose

y^ sue;

	

"n

	

ke in all matters regarding this Contract andis to sup

	

an^^^̀l^
xa,'

't , they slall^ .o.•pc

any su ; rtacts for the ' ^, tay, eac #rty will terminate this Contract only as a last resort. If

tit

	

$, 5^

	

d^4ti"sUT terminate :Contract urd this Section 6.4, UT shall have the right to withhold payments

in excess of fair cgpensatio • or completed services. Claims between the Parties will be

resolved in accordance wit ?eetxon 20.0 of this Contract.

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

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

UTRF shall not enter into a subcontract for any of the work performed under this Contract

6.4. Termination for Cause:' A^4 ,._UTRF o^RF Subcontractors fail to properly

compensation for any service which has not been rendere

	

r before the termination date.

fps

	

x^ ^, ^,
Upon such termination, UTRF and UTRF Subcon : c s .l1 have no right to any actual

general, special, incidental, consequential, or any k 4 r damages

	

soever of any description
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without obtaining the prior written approval of both UT and ECD. All such subcontracts,

whether entered into by a UTRF 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, Recordkeeping and Audit Provisions, Prevailing Wage,

Licenses, and Certificates, Option to Complete, Conflicts of Interest, Certification Regarding

Lobbying, Public Accountability, Monitoring, and Procure- ht of American and Tennessee

Goods and Services" (as identified by section headingMaey v?: s provisions otherwise required

ih^'ef

	

N

by this Contract or applicable law. Notwithst• , .̂	any use ooved subcontractors, UT

6.6. Monitor n - T

	

cL UTRF by Ctit actor " 'c ities and records pursuant to this

Contract shall be subjee

	

monitong and et J tion by UT, ECD, the Comptroller of the
'',P=r

e^^',..

	

3r ;sTreasury,5grepre"s'ent`^^^•ues;^irovided, however, the Parties agree that

informal,* eld in confid e by y as described in Section 4.1.2 shall not be deemed to fall

within the seek

6.7. Progress Re os;tUTRF shall submit brief, monthly progress reports to ECD and

UT regarding progress and expectations as related to the Work Plan and Schedule, and Budget.

6.8. Bonds. UTRF shall provide UT with a performance and payment bond in the

amount of 100% of the Contract amount. UTRF shall require all UTRF Subcontractors to

that UT's liability for damages for any work perfo"rir e
shall be the prime contractor and shall be respok%ble for all work perfore4• provided, however,

e subject to the egms, conditions
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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. Option to Complete. If ECD terminates the ECD Contract with UT under Sections

6.3 or 6.4 of that ECD Contract, UTRF shall, upon written notice by ECD, assign to ECD

UTRF's obligation to prosecute and complete the work set fo in the Work Plan and Schedule

and documents incorporated by reference therein. UTRFAIIalso assign to ECD all rights and

o, comp %

that this Contract shall only be assigned to -', vvith the mutual a gment of ECD, UT and

UTRF. The decision as to whether to exercise this lion wi be in ECD s 1b discretion.

6.9.1. A provision evidenpng

favor of ECD s

	

ir,oluded in

UTRF Subcontractors shall conduct their

subconts in a manner to avoid conflicts of interest

'sbther applicable state and federal requirements.

6.11. Strict Peìgm£ee' Failure by any Party to this Contract to insist in any one or

more cases upon the strict performance of any of the terms, covenants, conditions, or provisions

of this Contract shall not be construed as a waiver or relinquishment of any such term, covenant,

condition, or provision. No term or condition of this Contract shall be held to be waived,

modified, or deleted except by a written amendment signed by the Parties.

obligations in any subcontract necessary or desira

subcontractor to this option in

6.1

	

,on•#licts o

activit ;s

pursuant to
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6.12. Independent Subcontractors. The Parties agree that UT and UTRF are

independent contractors and that Contract is not an employment agreement. UTRF shall assure

that all subcontracts contain appropriate provisions to ensure that all subcontractors are

independent contractors and not employees of UT.

6.13. Parties' Liability. UT shall have no liability"x Was specifically provided in this

Contract. UTRF shall have no liability except as spec

	

xovided in this Contract.

6.14. Headings. Section headings or

	

Contract are for refe e e purposes only and

6.15.3. Under no circumstance shall UT be responsible for any payments to

UTRF Subcontractors.

6.15. Payment Ter s and Cont ns. p1? - yshall b " pensated in accordance with

the provisions of thes8get (A£ta^ilament C)

come

	

U'"' Subcontractors in accordance with the

shall not be construed as part of this Contract.

th the respective UTRF Subcontractor.

1ircumstances shall UT be responsible to compensate UTRF in

any amount in excess be amounts specified in Attachment C.
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6.15.4. UT's total financial responsibility to all entities shall not exceed the

amount of funds referred to in Attachment C or any amendment to Attachment C as

described in Section 3.2. UTRF shall not be obligated to undertake any work or incur

any cost that is not allowable under Attachment C or any amendment to Attachment C as

described in Section 3.2.

6.15.5. Performance Based Fee Arraugem ', i>ts. UTRF may, subject to the
•d̂ ?̂	^^^^411

approval of ECD and UT, establish, as U 1 deems approp te, performance-based fee

arrangements in the contracts with UT Subcontractors.

6.15.6. Limitations on . r̂ra= u nding. µ ° o ng to be received by UTRF for the

railed exc' • . ely for the purposes set forth

000160x1-aubchange by Congress of the United

o any work performed by UTRF and UTRF

of' of the United States that only American-

purchased with financial assistance provided

6.15.7. Pa`pr,,,n Methodology. UT will pay UTRF for its allowable costs and

expenses incurred in carrying out the work under this Contract, as specified in

Attachment C, upon receipt of UTRF's invoices for allowable costs and ECD's approval

to release funds to pay invoices; provided that payment for allowable costs and expenses

shall be paid within seven (7) business days of UT's receipt of invoices. UTRF may
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submit its invoices as frequently as weekly, or on such other more or less frequent

schedule as the Parties may agree.

6.15.7.1.

	

UTRF shall select, as soon as practicable, a Design/Build

Firm or Team as described in Attachment B to assist in the development of the

Array. Upon selection of the successful

	

i r Team, UTRF shall provide

written notification to ECD and UT o f t. eN= ion and UTRF also shall provide

'e

	

Such selection and costdetailed cost projections for devpsx^ent of the

	

y.

^^'^^ .. r

	

,...^
FT.1• 'g `projections are subject to appro

	

f the State Buildin

	

rSSiQn.

es arifl :aunt% . UT and UTRF will develop and adopt

financial accang prpcdures and controls for this Project, subject to review and

appro }gf ECD, toe " ure coni fiance with generally accepted accounting principles
r,o

	

^^'d^'%and UT F s xr Poheiegt;^ nd the requirements of ECD, and DOE Award No. DE-

EE0000160.

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

coordination of the work, and shall cooperate in the execution of those documents necessary to
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fulfilling the objectives of the Project in a prompt manner, so long as such documentation does

not enlarge or otherwise modify the contractual obligations assumed under this Contract.

6.16.1 Communication. Unless the representatives of ECD, UT and UTRF

agree to a more or less frequent schedule, UTRF's and ECD's representatives with

responsibility and authority for the Work Plan and :5Wc iule and Budget, shall meet by

teleconference weekly, on the call of UTRF,

addition to status and updates, the represe i ves shall not sgending and upcoming State

approvals required under the ECD Con pt and expected sche ^tA; for such approvals,
r:.

items that ECD might disapprove, and cps oration of mut Ty satisfactory

arrangements to achieve EC ®y o

	

objective

	

„he Parties are expected to use the^.

	

.. r?rq .z ^

	

x

weekly communica on meeting to surd 4nd res

	

items that might impede

achievements

b1>{ieemekthis Coritr aetkis caiplete and contains the entire understanding

iect matter contained herein, including all the terms and

conditions oft j artier' agree gnt. Tlu Contract supersedes any and all prior understandings,

agreements between the Parties relating hereto, whether

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

received proper authorization from the entity that they purport to represent to execute this
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document, and that each has full authority to bind the entity on whose behalf this Contract is

executed.

6.19. Illegal Aliens. In compliance with the requirements of Chapter 878, Public Acts

of 2006 of the State of Tennessee, for any contract for goods or services purchased by UT,

UTRF hereby attests that UTRF shall not knowingly utilize tihservices of an illegal immigrant

in the performance of this Contract and shall no

	

utilize the services of anyt x '- oY`ay

subcontractor who will utilize the services of

	

±regal immigr• e., ,. the United States in the

' performance of this Contract.

6.20. Force Majeure. Neitherrk

	

UTRF willil c considered to be in default of this

Contract for any delay in or failure of peril ancefe ' o an ev 'gf force majeure, the effect of
ref ^

	

'^^

	

^
which, by the exerci ek: reaso t̂,, ,Je diligeiicC ^ t̂

	

onper

	

ng Party could not avoid. The
'F. .RVeE?,<

	

^d

	

l•

	

A^

a^ri^wany eventich results in the prevention or delay ofterm "force majeure" villa, me ' '

	

F w

perform ay of i'a koigation tt thi s`tontract and which is beyond the control of

the nonperming Partycludesl t is not limited to, any order, regulation, or direction of

the governme a the United tes or tll"State of Tennessee, whether promulgated in the form
raw.,

of a law, order rulecr egulatio; - or any Act of God, fire, flood, earthquake, storm, epidemic,

war, riot, civil disturbanc st kes or other labor disturbance, sabotage, judicial restraint, the

inability to procure permits, licenses, or authorizations from any state, local, federal or other

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

services required for the performance of the obligations under this Contract. Contracts between

UTRF and UTRF Subcontractors shall so provide.
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6.22. Governing Law. This Contract shall be interpreted and construed in accordance

with the laws of the State of Tennessee, without application of any principles of choice of laws.

6.23. Non-waiver. A waiver by either Party of any breach of this Contract will not be

binding upon the waiving Party unless, such waiver is in writihgPil the event of a written waiver,
,.

such a waiver will not affect the waiving Party's r""hrespect to any other or further

breach.

6.24. Execution by Counn rpart. This `';n tr

	

ay be exec t:x separately or

ach and h„which together will be deemed to

4provisionsvgthis Contract, at any time, be in conflict with

r any reason, then such provision shall

extenat it remains valid. In the event any provision of this

Live,

	

:remaining provisions of this Contract will remain in
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7.0 SPECIAL TERMS AND CONDITIONS

7.1. Conflicting Terms and Conditions. Should any of these special terms and

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

conditions in Section 7.0 shall control.

7.2. Communications and Contacts. All
[
ink u, = a notices, consents, demands, or

other communications required or contemplated,, &is Contract s X1.1., be in writing and shall be

made by certified, first class mail, return recd requested and postagg epaid, by overnight
a••

courier service with an asset tracl

	

system, or^a ^y

	

'F or facsimilee'ga smission with

recipient confirmation, Any such co

	

pns, regardi of method of transmission, shall be

addressed to the respect . Party at tl approp ' e. iailirri

	

ldress, facsimile number, or

EMAIL address as set r̀th bed@'or to that £ q otherp

	

or address, as may be hereafter

specified by written notice

813 Andy Holt Tower

Knoxville, TN 37996

millhor@tennessee.edu

865.974.4048
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865.974.8240

amount specified in DOE Award No. DE-EE0000160, or are

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

UTRF. Said termination shall not be deemed a breach of Contract by UT. Upon receipt of the

written notice, UTRF shall cease all work associated with the Contract. Should such an event

occur, UTRF shall be entitled to compensation for all satisfactory and authorized services

UTRF

Dr. Randall W. Gentry

UT Conference Center, Suite 211

600 Henley Street

Knoxville, TN 37996

rgentry@utk.edu

(865) 974-1843

(865) 974-1838

7.2.1. All i%
1

be considereectie; given up

ontrary in this section, legal notices shall be

oSection 22.0 below.

. The Contract is subject to the appropriation and

availability of State:or Fec al funds. In the event that the funds are not appropriated, are
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completed as of the termination date. UTRF shall provide similar provisions in its contracts with

UTRF Subcontractors.

7.4. Voluntary Buyout Program. UTRF acknowledges and understands that, for a

period of two years beginning August 16, 2008, restrictions are imposed on former state

employees who received a State of Tennessee Voluntary

	

i t Program ("VBP") severance

payment with regard to contracts with state agencies tha

	

D , ted in the VBP.

7.4.1. UTRF will not contract W either a former state e^., eloyee who received a

VBP severance payment or ari ,Aentity in wh ` ° r state emploewho received a

of such ari ` a vidual holds a controlling financial

state employ; r10 xeca" a VBP'svex

	

paychtor any entity in which a former

sate employee "`vfio,yrecei,e a VBP severance payment or the spouse of such an

.2. Subject to; plicabie Tennessee law, UT reserves the right to contract with
w^•• r

an entity wi

	

ich a f. er state employee who received a VBP severance payment is
JZ^

an employee or *dependent contractor. Notwithstanding the foregoing, UTRF

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 UT contractor would not be appropriate, and

interest. UTRF wild require that 1 517 Q ®^ actors' 't contract with either a former
d51R1 `̂̂' à
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in such cases UT may refuse said personnel. Inasmuch, it shall be the responsibility of

UT to review UTRF personnel to identify any such issues.

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

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

former state employee and a contract with a state a

	

y that participated in the VBP.

Any such request must be submitted to

	

orm of the VBP Contracting

Restriction Waiver Request format

	

'able from

	

and the Internet at:

www.state.tn.us/finance/rds/ocr/waiver

	

,1. The determinatior ' ,such a request shall

be at the sole discretion of U'

7.4.4. Contracts between' :t7`RF "arid

with all aplicalaBI'̀ stictions. Costs incurred by UTRF

actors utside theystgpe of the Project or not permitted by this

:,.0167 or applicable state or federal law shall be

7.5. Publicountabii. The Parties acknowledge the provisions of Tennessee Code

Annotated, Title 8, Chaps' part 4. To the extent this Contract involves the provision of

services to citizens by UTRF or UTRF Subcontractors on behalf of UT, UTRF agrees to

establish and require UTRF Subcontractors to establish a system through which recipients of

services may 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

Subcontractgte

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

width stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE

AN AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU

CONSIDER TO BE ILLEGAL, IMPROPER, OR WA UL, PLEASE CALL THE STATE

COMPTROLLER'S TOLL-FREE HOTLINE: 1-80 Ji5454

7.6. Environmental Tobacco Smok

	

stuant to the pro .ons of the federal "Pro-

Children Act of 1994" and the Tennessee "Chid f s Act fo Clean Indoor`

	

of 1995," UTRF

shall prohibit smoking of tobacco r

	

cts within ar` reoor premises in w -inch services are

provided pursuant to this Contract to'G`dv^''c1µ_; s under t

	

e of eighteen (18) years. UTRF

shall post "no smokin^gi^s^^ in approg^ate, pe

	

s ent site

	

thin such premises. This

just the "ota'rs in which children are present.

Violators of tl e.,:prohibitso na z

	

s h'.ect to c "ri1 penalties and fines. This prohibition shall
k^,^a..r.;m...

	

:^	 n.^a.^'a^„i^.>.:atxo-'^.^1?.n..

	

-.:^:.

7.7. Debarmen:Rd

	

ension. UTRF certifies, to the best of its knowledge and belief,

7.7.1. Are not presently debarred, suspended, proposed for debarment, declared

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

department or agency;

of an*bcontrae . oecl.to this Contract. UTRF shall require UTRF

of said law.Subcontrae'cxs to comply vvit%the prom, on
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7.7.2. Have not within a three (3) year period preceding this Contract been

convicted of, or had a civil judgment rendered against them from commission of fraud, or

a criminal offence in connection with obtaining, attempting to obtain, or performing a

public (federal, state, or local) transaction or grant under a public transaction; violation of

federal or state antitrust statutes or commission of eri ;. zlement, theft, forgery, bribery,
^^yx

falsification, or destruction of records, in

	

tatements or receiving stolen

property;

7.7.3. Are not presen ly, indicted or

	

efiminally or ccharged by a

government entity (federal,

	

e,z oR local) wio mmission of any of the offenses

7.7.4. Ha`v <not wit1 n a three i, z, ear period preceding this Contract had one or

r ldcg ) terminated for cause or default.

rovide minnediate written notice to UT if at any time it learns

that there W' an ear y failure to disclose information or that due to changed

circumstances, itsfXpals are excluded or disqualified.

7.8. Regardless of any other language or provision of this Contract, as an agency and/or

instrumentality of the State of Tennessee, UT shall be liable only for the acts of its employees

acting within the course and scope of their employment (Tenn. Code Ann. §§ 9-8-301 et seq).
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8.0 STANDARDS OF PERFORMANCE

8.1. Performance. UTRF shall perform its work, and require UTRF Subcontractors to

perform their work, in a professional manner, exercising the degree of skill and care required and

customarily accepted for good professional practices and prge, Tres for the type of work being

performed.

8.2. Prevailing Wage, Licenses, and r4 ificates. Allcontracts\ 'nstallation, erection,

or demolition or the installation of ggods or mater (Ave the expel dice of any funds

e,srevailirg, , ' aage laws as provided in Tennessee

Code Annotated, Section 12.4-401 et s .11eac. ors pe' ' ng such work must have a

Tennessee contractoiense, and must dernbsta the`p ex licensing classification for the

work performed. No sue' %(a; Sitev k may take a;ace until the insurance required under Section

ertificates of insurance in accordance with

taro copies of all certificates of insurance for UTRF

assure thane. insuian.ce remains current during the course of this Contract.

8.3. Compliance43tl Federal, State, and Local Requirements. At all times, the

Parties to this Contract shall comply with all applicable federal, state and local governmental

entity laws, statutes, regulations, permitting and environmental requirements, codes and

ordinances. UTRF shall require all UTRF Subcontractors to comply with all applicable federal,

state and local government entity laws, statutes, regulations, codes and ordinances.
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9.0 ARRAY OWNERSHIP

9.1. Transfer of Ownership. 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 of the ECD Contract. Thereafter, consistw t with all applicable state and

federal laws and requirements, ECD intends to transfer or sign ownership of the Array to UT,

which in turn may determine to transfer such owne ^^liip tto UTR Transfer of such ownership to

aL'"a''4^^

	

-rY^^

B sling Commission. wring the course of theUTRF is subject to approval of the State B
41

performance of this Contract, neither UTRF nor TRF Subc„a tractors shall t e any action that

account for expa s sn ptnposd `Expansion Account") and not commingled with funds from

any other source. It is al"d^%kioth Parties that overhead expenses, including but not limited to

staffmg, shall not exceed 1O% of the annual gross revenue from the sale of power from the

Array. It is further agreed by both Parties that Net Revenue does not include costs associated

with public education activities or staffing at the Interstate Education and Welcome Center as

described in Section 11.0.

ue from"di ale of power from the Array, net of necessary

overhead '

	

,other operatin } xpense approved by ECD, shall be placed in a UT restricted
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10.1.1. Net Revenue in the Expansion Account shall be used for the expansion of

the Array and 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 such retrofitting is limited to commercially available technology and

equipment.

10.1.2. At such point as the gene

	

capacity of'*rray cannot be expanded,

the Net Revenue in the Expansion Ac t may thereafter be

	

in the discretion of

UT and subject to approvalof ECD, for sQaiIs'for UT studerzatkpursuing clean

energy fields of study and/or

	

ublic educafiactivities at the Site.

11.1. Interstate Education and Welcome Center. The 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

'ADDITIONAL SITE ACTIVITIES

10.1.3 pp``'a of .

	

• The uskQtRevi4 (
Y^ subject to the requirements of

RKI\AI\10.1.4. The Ransior^ : ,ccount shall be maintained by UT as a separate restricted

accound used only pvuant to>the ECD Contract.
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other clean energy subjects. In such event, UT intends to transfer to TDOT any land necessary or

appropriate for the timely development of the Center, including land necessary for access to the

Center from Interstate 40. In such event, UTRF also shall participate in cooperative 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 the

State's intent to develop the Array and the Center as an i

	

xated attraction whereby visitors

may learn about and interact with solar technologies it

	

y through opportunities including

but not limited to tours, walking paths, outdoor e, 'its and othe`r:hancements that provide a

hands-on understanding of solar technologies:

11.2 [Reserved]

etivities ^.yhale responsible under the ECD Contract for

A^^

conductit^,ublic educatioh actives;;sand programs at the Site. In the event that the State

approves the^elopment of ; e Centeti then UT also shall be responsible under the ECD

Contract for conduce: ' public,^ cation activities and programs within the Center, to the extent
ns

permitted by federal laassand regulations and the requirements of the federal highway

administrator. UTRF agrees to cooperate with UT as requested to facilitate and accommodate

such Site and Center educational activities and programs with the design, installation,

maintenance and operation of the Array.
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12.0 HEALTH AND SAFETY

12.1. Health, Safety, and Environmental Plan. Prior to the commencement of

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

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

12.2:tikITRF w ants to UT that it is familiar with the requirements of HIPAA

and its accomp`a;lg^ regulations, and will comply with all applicable HIPAA

requirements in the course of this Contract.

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

coordination with UT privacy officials and other compliance officers required by HIPAA

12.1.1. UTRF shall comply with and sla g e à`^u e that all UTRF Subcontractors

comply with the approved health, safety azpvironmenta:

12.1.2. Notwithstanding any other'
s,t

Subcontractors shall have all'`p

and environmental , lan for the Ally.

authority} essary to enforce the health, safety

12.2. HIPAA Ca ii hanc'; .BUT and t

Health sY" c ^o Ability -ati,

ate' shall comply with obligations under the}
sw;
A , tF of 1996 (HIPAA) and its accompanying
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and its regulations, in the course of performance of the Contract so that both parties will

be in compliance with HIPAA.

12.2.3. UT and UTRF will sign documents, including but not limited to business

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

nn shall not applyand UTRF in compliance with HIPAA. This prp î^

	

if information

received by UT under this Contract is NOT "p; ®, = Gtec y ^alth information" as defined by

HIPAA, or if HIPAA permits UT to re

	

such inforttia

	

without entering into a

business associate agreement or signiri'g?,p4gther such document.

;acts, shaluire all UTRF Subcontractors to

s. The Parties agree that no publication coming within

the jurisdictio Tennessee`p^z e Annotated, Section 12-7-101, et seq., shall be printed unless

a printing author izaQ^ numbe }as been obtained and fixed as required by Tennessee Code

Annotated, Section 12-7or 12-7-106(d). UTRF shall require UTRF Subcontractors to

comply with the provisions of this code section.
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14.0 REQUIREMENTS UNDER THE AMERICAN RECOVERY AND

REINVESTMENT ACT OF 2009

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

provide products and/or services that are funded in whole or in part under the ARRA. UTRF and

UTRF Subcontractors are responsible for ensuring that all a 4%,1e requirements of the ARRA,

including but not limited to those set forth heret'

Subcontractors provide information to ECD ane} wI as and whe .s uired. UTRF and UTRF

Subcontractors shall comply with the following

14.1.1. DOE Award No¢I?

	

0000160,ar pplicable.

14.4^tiiecutiv7 £fice of

	

I'°'cerit; ti ce of Management and Budget

(OMB) Guidelines post Vat www.w1b ehouse.gov/omb/recovery_default/, as well as

incli;t

	

but`;¢ mut el to A-102 and A-133 as posted at

14.1:",Office ofR' nnessee Recovery Act Management Directives (posted on the

Internet at www.tite o . ry.gov).

14.1.4. The ARRA, including but not limited to the following sections of that Act:
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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.

UTRF acknowledges that ECD, UT and UT iust report on use of Recovery

Act funds provided through this Contraeonation from these reports will be

made available to the public. TA shall so

	

and require all UTRF

Subcontractors to provide U'l fsa.' ail ECD with such

	

lunation as they may

^3k

14.1,4 3. Section 1 3 — Re. e^ Y Act s , , iistleblower Protections. An

emplQ^er of ati^?wl on-Fedelbyer ceing covered funds under the

¢4. Y4

	

a.^rc.

	

^,r

.
Recovery

	

be discharged demoted, or otherwise discriminated against

klosmg zr ding disclosure made in the ordinary course of

e Accountability and Transparency Board, an inspector

`hY^4tci'̂ k

	

\̂ f$ '̂^^eral, the am troller g eneral, a member of Congress, a State or Federal

regtt.t or lan ;, pforcement agency, a person with supervisory authority over

the empldyb "other person working for the employer who has the authority to

investigate, discover or terminate misconduct), a court or grand jury, the head of a

Federal agency, or their representatives, information that the employee believes is

evidence of one or more of the following related to the implementation or use of

covered funds:
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i. gross mismanagement,

ii. gross waste,

iii. 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 contra Y".

14.1.4.4. Non-enforceabili, ^ f Certain Pro: pj ons Waiving Rights and

Remedies or Requiring Ar

	

tion. Except as prod in a collective

^
bargaining agreement, the rights and j' , eel s'.".proviided to ag^^:„ e ied employees

by this section may no lc .ai, Yekd by any **rent, policy, form, or condition of

at ,pre-cis earbitra

	

agreement. No pre-disputeemployment including

,

	

=a;

	

.

arbitraYo'"

	

eau,* shall lgr en ocle if it requires arbitration of a

dispute ail l out

	

his section

14:1;:9'5 Rec ;eminent to 'Post Notice of Rights and Remedies. UTRF

UTRF Subc,tractorAiall post notice of the rights and remedies as required
4a

under'S etion

	

(Refer to Section 1553 of the American Recovery and

Reinvestme^

	

et of 2009, Pub. L. 111-5 located at www.recovery.gov, for

specific requirements of this section and prescribed language for the notices.)
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14.1.4.6. Section. 902 — Access of Government Accountability Office:

UTRF shall provide that the Comptroller General and his representatives are

authorized:

to examine any records of UTRF or UTRF Subcontractors, that directly

pertain to, and involve transactionsetating to, this Contract or a

subcontract; and

ii.

	

to interview any officer

regarding such transaction

14.1.4.7. Sect'o 14 - Inspect General Reviews. Any inspector

1.

	

r̂
y'"451' '̂42d'Wive agerieras the authority to review, as

i"Xr,SY^&P^	 L.i;Ae.N':y^

	

`:..'S",ljR"

	

^h..n • N

	

^'^^^^.

appro sa te, any c $cerns rat§ e pubh about specific investments using

such fundsti ade ay4able in the covery Act. In addition, the findings of such

any au cygnd l ed by any inspector general of funds made

available i`t Recoz^Act, shall be posted on the inspector general's website
a:

linked to ti ebsite'e tablished by Recovery Act Section 1526, except that

may be redacted to the extent the portions would disclose

informattortl at4ts protected from public disclosure under Sections 552 and 552a

of title 5, United States Code.

14.1.4.8. Section 1515 — Access of Offices of Inspector General to

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

general of a federal departfV t ore,
fa^ti
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representative of an appropriate inspector general appointed under Sections 3 or

8G of the Inspector General Act of 1978 (5 U.S.C. App.), is authorized:

i. to examine any records, of UTRF or UTRF Subcontractors, that pertain to

and involve transactions relating or pursuant to this Contract; and

ii. to interview any officer or em

	

of UTRF or any UTRF

Subcontractors regarding such t •eti

14.1.4.9. Section 1606 federal Wage Rate Req irements. All laborers

4

	

.4*

and mechanics emplo ed by UTRF',

	

Subcontracto°rrsuant to this

Contract shall be paid' g t antes not le

	

an those prevailing on projects of a
rN,

character slar in the 'lbeality 'as;ya etermine iy the Secretary of Labor in

accorc

	

e with 'st bchapter 4 ,AE a 9"ter 3'> ,a

	

ltle 40, United States Code. All
vt-

comply wtl>ae wag fates set forth in this Section 14.1.4.9 and in Section 8.2,

'chever rates are highe For purposes of this Contract, laborer or mechanic

incllcs> at leasose workers whose duties are manual or physical in nature

(' g<•%o^;&workers who use tools or who are performing the work of aIncludln ''

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

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

Contract Work Hours and Safety Standards Act, watchmen or guards. Nothing in

rulings an i i terpre^t ions of the', Davis-Bacon Act and related acts contained in
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this Section shall be construed as requiring UTRF to directly employ such

laborers and mechanics.

14.1.4.10. Section 1605 — Buy American Requirements for Installation

Material — Buy American, Use of American Iron, Steel, and Manufactured

Goods: None of the funds provided by If 'ontract may be used for the

installation, alteration, maintenance, or, public building or public work

unless all of the iron, steel, ands ufactured gQ used in the Project are

.k
.
'H^^

	

e•St1r
produced in the United States.

	

voidance of doubt, ins ation of solar panels

and other equipment fob the Array arebj e ^#t a terms of thiovision.% the

,^ry^.^:k n ....
^+auda^

	

t»'^^'6.

to core

	

ith azta odificatins.

	

o itio

	

guirements that may be imposed

by law ail1 ure g, dance and clai ications of Recovery Act requirements.M.}r.

	

Yh.ac.

14:4:"2. If

	

enters into one or more subcontracts for any of the

1
ices perforib*;^under 'this Contract, each subcontract shall contain provisions

specific.g^ally imp" g on the UTRF Subcontractor all requirements set forth in this

14.1.5. UTRF, as may be required by the Single Audit Act Amendments of 1996

and OMB Circular A-133, agrees to specifically identify Recovery Act expenditures

separately for Federal awards under the Recovery Act on the Schedule of Expenditures of
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Federal Awards (SEFA) and the Data Collection Form (SF-SAC) required by OMB

Circular A-133. UTRF shall require UTRF Subcontractors to also agree to such as

appropriate.

15.0 PROCUREMENT OF AMERICAN AND TENNESSEE GOODS AND SERVICES

..,.5.15.1. Federal Procurement Requirements.

Array, either directly by UTRF or indirectly th' UTRF Subcp actors, UTRF and UTRF

Subcontractors shall comply with all applicaiile ederal procurement re cements contained in

ARRA for the purchase of American developed, 'a^enianufactureds 1, products and

components, as delineated in Section 14

	

Qof this Con

15.2. Tenn

	

dement

	

addition, UTRF and UTRF. sere Proe

	

e' uire^'ents :,, ^'

Subcontractors shall eo

	

wit the provisio'k' of Tennessee Code Annotated 12-4-121,

regardingpeerefor I`sressee prbtts^aric &ervices in purchasing goods and procuring

15.3. Comp`gt ttve Pro jements. Procurements shall be made on a competitive basis,

where practical. UTRF aaidr . yd RF Subcontractors shall maintain documentation for the basis of

each procurement for which payment is made pursuant to this Contract. In each instance where it

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

shall include a written justification for such decision and non-competitive procurement. UTRF
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shall require that all subcontracts include similar, appropriate competitive procurement

provisions.

15.4. Subcontractor Requirements. UTRF shall require that all subcontracts expressly

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

iVt

16.1.1. Resolution

	

w Conflicting Conditions. Any apparent inconsistency

betwe% ederal statute; and regulations and the terms and conditions contained in the

DOE Awaid

	

DE-EEO'' 000160 must be referred by UTRF to UT for transmittal to

ECD and the DOEsE1va^r Administrator for guidance.

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

stewardship in overseeing the activities performed under this award. Stewardship

activities include, but are not limited to, conducting Site visits; reviewing performance

rtii ^f_iUs^Y^^. "A.

16.0 REQUIREMENTS OF THE DE P=: f c SIT OF ENERGY
'Wr

16.1. DOE Requirements. The Contra ,, requires UTRF and ' ;^1F Subcontractors to

provide products and/or services that are funded

;d?7

authorized pursuant to the ARRA. 1 1 J TRF Sub"e-a.^tractors are responsible for ensuring

that all applicable requirements of the S

met and that UTRF

	

RFcontracto

UTRF and UTRF Subconactors s
L

1 comply h;the following:
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and financial reports; providing technical assistance and/or temporary intervention in

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

compliance with terms and conditions; and reviewing technical performance after the

completion of the Array to ensure that the DOE award objectives have been

accomplished.

16.1.3. Site Visits. DOE's authorized ^+

and management control

UTRF Subcontractors
h,:S yL24J <

e, resources, anda sistance for the

ptatives in the performance of their

ed representatives must be

equiree ##1 . " u e reporting requirements for DOE Award

e idenaed on the Federal Assistance Reporting Checklist, DOE F

4600"ailure to coil with" these reporting requirements is considered a material

noncompliaric+with the° s of the award. Noncompliance may result in withholding of

future payments , "4s nsion, or termination of the current award, and withholding of

future awards. A willful failure to perform, a history of failure to perform, or

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

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

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

visits at reasonable times to review Pro

systems and to provide technical assis

shall provide reasonable access , to facilities, so

safety and convenience of th ; go" ; . ent repre

duties. All Site visits and eva QE autTh

performed in.;aerii oes not tilt
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themselves in a way to facilitate compliance with these reporting requirements including

providing accurate and timely information for UT to properly comply with these

reporting requirements on behalf of ECD.

16.1.4.1. Dissemination of scientific/technical reports.

Scientific/technical reports submitted under .;S DOE SEP-ARRA award will

be disseminated on the Interneta,tta DOE information Bridge

(www.osti.gov/bridge), unless tl e e sort contains pa^,;, rry table material, protected

^4•' W `A î'Y

	

CkAn"Tk^•

data, or SBIR/STTR data. Citatio for journal articles prp-d ced under the award

will

	

appear

	

o

	

the

	

.,

	

, tt-nergy

	

Citat,%hs

	

Database
tiG:,

	

shy'

must not Ao taro ivP; Protected arsonal Identifiable Information (P11), limited

"'Wary dafa):ca sifi" :dlinformation, information subject to export

F'n'i%"eHy

control class"catior,other information not subject to release.

16. :1 Publicati s. Consistent with U.S. and Tennessee law and the terms of

this Contract, UTR "ad UTRF Subcontractors are encouraged to publish or otherwise

make publicly available the results of the work conducted under the Contract.
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16.1.5.1. An acknowledgment of Federal support and a disclaimer must

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

developed under this Project, as follows:

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

Department of Energy under Award N,l er DEEE0000160."

Disclaimer: This report v spared as anA punt of work sponsored by

an agency of the Unite' States Government. l afer the United States

Government n 6r any agencytheret • er any of theirN zployees, makes

any warranty,

	

or implialt Qr assumes any legal liability or
•c^u^

	

.•Kx '̂̂ uni^.

	

0.1^' .i F,'f^

res onsibility fore e ac"c^y, ŷ̂ com .: z ess, or usefulness of any

p.5tt' or pro'

	

disclosed, or represents that its

ately owned rights. Reference herein to any

tra%rk, rrr,^ facturer, or otherwise does not necessarily constitute or

imply ifkit idorsement, recommendation, or favoring by the United States

YS•ew`^kovernrn or any agency thereof. The views and opinions of authors

herein do not necessarily state or reflect those of the United

States Government or any agency thereof."
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16.1.6. Federal, State, and Municipal Requirements. UTRF and UTRF

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

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

16.1.7. Intellectual Property Provisions. The intellectual property provisions

applicable

	

to

	

this

	

Contract

	

<}a

	

be

	

found

	

at

whttp://www.gc.doe.gov/financial_assistance_a

Subcontractors shall comply with these

	

ions.

16.1.8. Lobbying Restrictions. UTlauc?a-^;":' Subcontractrsagree that none

of the funds obligated by t

	

act shall 'l

	

ended, directly or indirectly, to

influence congressi. pal action on ;, - legts1

	

or app

	

tion matters pending before

	

*tiers

	

;p.gress as described in 18 U.S.C.Congress, otli `th^an to

	

unicate.

	

c ix rii

	

^ eibye'

Products - Ose of Cl ogress. UTRF and UTRF Subcontractors acknowledge that it is

$.1^ 	 yam.:.;...

the sense of the`gz Tess that, to the greatest extent practicable, all equipment and

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

made.

1913. This res i ction is

	

addition T those prescribed elsewhere in statute and

;1.9. Notice'egardinghe Purchase of American-Made Equipment and
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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 UTRF and UTRF Subcontractors for (i)

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

any costs which may be incurred by the Parties in connection with the D&D of any of

its Contract, whether said work

e of this Contract. Nothing in

this Contract obligates UTRF to undert

of any part of the Array, unless otherWI provided in the Work'

State funds provided to coverthe Budget for
o"Ns

16.1.11. Historic Preserva

any structurex^ sate, Uf,4^ `, and U { :, i , ,S contra;o>^a„ re required to comply with the

requirements of µ ction ^ ;6 of the ` 1 tional Historic Preservation Act (NHPA),

co

	

e *lion of authority regarding the NHPA.^,s^„^t^^t-z^;^^^?^aD01r

	

^; a
^,

	

'‘;P
ion 106 applies to histb properties that are listed in or eligible for listing in the

Natio&i egister of Historic Place. In order to fulfill the requirements of Section 106,

UTRF and

	

Sube4tractors must contact the State Historic Preservation Officer
r

(SHPO), and, il-appiable, 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/index.htm .

THPO contact information is available at the following link:

http://www.nathpo.org/map.html.) Section 110(k) of the NHPA applies to DOE funded

their facilities due to the performance of the work un

was performed prior to or subsequent to the eti

iture of Federal funds to alter
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activities. UTRF and UTRF Subcontractors shall avoid taking any action that results in an

adverse effect to historic properties pending compliance with Section 106.

16.1.12. UTRF and UTRF Subcontractors acknowledge that the DOE Contracting

Officer will consider UTRF and UTRF Subcontractors in compliance with Section 106 of

the NHPA only after UTRF and UTRF Subco . g fors have submitted adequate

background documentation to the SHPO/THP

	

view, and the SHPO/THPO has

provided written concurrence to UTRF

	

' 'RF Subcon tors that it does not object

to UTRF and UTRF Subcontractors'

	

on 106 finding or de e ination. UTRF and

•'°°i'^.s`k

	

"^F^;^

	

`mspublic disclos̀U pursuant to _a, Act, ue ass exempted under Tennessee law. Such information

shall not be made °p`ic or dis'` sed pursuant to a public records request without consultation
s

with the UT General Cou s 'Office.

17.2. UT Approval. During the development of the Array, UTRF and UTRF

Subcontractors shall coordinate any public statements with UT. Any such statements shall

comply with the publication requirements of the ARRA, set forth in Section 16.1.5.

UTRF Subcontractors shall pvide a cop 4 iic*tii

	

urrence to U or transmittal to

It is u e stoo l at information that may be developed or

come iifb e possession`bT F will equbject to the Public Records Act and shall be subject to
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17.3. Confidentiality of Records. For records that may be held in confidence under the

Public Records Act by ECD or UT, strict standards of confidentiality of records shall be

maintained in accordance with the law. The subcontracts between UTRF and UTRF

Subcontractors shall provide that all such confidential material and information, regardless of

form, medium or method of communication, provided to

	

' and UTRF Subcontractors by

UT or acquired by the subcontractors on behalf of UT : dM

	

shall be regarded as confidential

information in accordance with the provisions s F ate law and `a11 not be disclosed, and all

necessary steps shall be taken by UTRI : d UTRF Subcontrae,:; to safeguard the

confidentiality of such material qr informations&,. co rnance with ``YSpte law. UTRF
....V'.ra.^r..s k1y.. ..

	

^YJ

subcontracts with UTRF SubcontractUs ,;s%1I provide as r%'" ^?vs:

17.3.1°PRF vvrl • e deemef `sans

	

s obligations under this section

by exercising tIfe e ler of care to- reserve the confidentiality of ECD's or UT's
rte:"

	

,^: , °^"^^F^^a•

	

^..^

1.r din% o i u4UTRF= ex ercises to re ect

	

own confidential information so long as

standard of cadoes i% iolate the applicable provisions of the first paragraph of

^E.,"ikk+7a
this seotr'

17.3.2. UTR 'bligations under this section do not apply to information in the

public domain; entering the public domain but not from a breach by UTRF of this

Contract; previously possessed by UTRF without written obligations to UT or ECD to

protect it; acquired by UTRF without written restrictions against disclosure from a third

party which, to UTRF's knowledge, is free to disclose the information; independently
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the applicable provisions of this section.

17.5. UTRF shall, in its subcontracts with UT

	

actors, require compliance with

18.0 RIGHTS IN DJTA AND INTY

	

AL PROPE
ms,

developed by the subcontractor without the use of UT's or ECD's information; or,

disclosed by UT or 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.

performance of workir tlie''P''a'ect, info' at^e '̀dan inventions may be generated,

(hereinafter referred to as

	

d Informatio- a.). DOE has the right to assert copyright and

other ri : n accox ance witY 'y't D s fun }g agref ent and relevant federal statutes with the

DOE, inking potenti,eerate'clI ormation. UTRF shall require UTRF Subcontractors to

Conti tent with any such DOE rights, UTRF or UTRF

Subcontractors may°`;5sert righttA Generated Information as UTRF deems appropriate.

18.2. Trade Secrets Act. The Parties acknowledge that DOE employees who are subject

to the statutory provisions against disclosure of confidential information set forth in the Trade

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.
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18.3. Descriptions of Work. UTRF will provide UT and ECD, monthly, with non-

proprietary descriptions of work performed under this Contract, and monthly and quarterly status

reports that ECD may provide to DOE pursuant to the reporting requirements of the ARRA. The

monthly reports provided by UTRF to ECD shall include specific information reflecting the then

current status of the Array as compared to the Schell, Netailed expenditure and cost

information, as well as any information UTRF may haaiid eating any possible variance in the

future from the Schedule and all actions stepk s :ntemplated liy TRF to prevent potential

negative deviations from the Schedule.

18.4. Limitation of Damage 'qx event wi11't `for UTRF be liable for any special,

;arranty, breach of contract,

or the disclosure of confidential

UT or Uhas been advised of the possibility of such

be rhonsible for include, but are not limited to:
TA.

ue, loss of goodwill, loss of use of the product or any

'ivyapital, cost of any substitute equipment, facilities, or services,

es, including customers, and injury to property.

18.5. UTRF Publication after DOE Disclosure. After any document submitted to DOE

has been made public by the DOE, ECD or UT, or has otherwise become a part of the public

records of ECD or UT, UTRF may, at its own expense, publish or utilize the same, but shall

comply with the provisions of Section 16.1.5.

incidental, or consequent'

negligence, strict lia,

information to DOE or

damage.
1M

loss of'' 't0fit

associated eq

downtime, the claim
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18.5.1. UTRF is responsible for maintaining any UTRF right to publish results of

this work.

18.6. Federal Endorsement. The Parties to this Contract and all subcontractors may not

claim a federal endorsement of this Project, or any invenn

	

reports or other similar items

resulting from this Project.

18.7. Ownership of Work Products' the extent not inconsist '. ,t with the provisions

of ARRA and other federal laws, UT„shall own ari" ;fright, title, arch t%terest, including

ownership of copyright, in all work lay d tc s including c'Q uter source code, that are created,
sp..'

designed, developed,

	

y documei`

	

insderived,

Parties agree that U;assigritxl right, tie

	

ere"t'ntellectual property it may hold

or :c; perating arrangements, or otherwise agreed

with

	

UT shall li.tt,royal^t,xee and unlimited rights and license to use, disclose,

maintain, or create derivative works from, for any purposereproduce, pub

	

distribute

	

ify>

18.7.1. Unless otherwise agreed, to the extent that a UTRF Subcontractor uses any

of its pre-existing, proprietary or independently developed tools, materials or information

("Contractor Materials"), the UTRF Subcontractor shall retain all right, title and interest

from time to time to UIursuan to then exist g UT policy and operating arrangements with
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in and to such Contractor Materials, and UT shall acquire no right, title or interest in or to

such Contractor Materials.

18.7.2. UTRF shall furnish to UT such information and data as UT may request,

including but not limited to computer code, that is applicable, essential, fundamental, or

intrinsic to any work product and Contractor Mate:a; reasonably associated with any

work product, in accordance with this Contract;`irap

	

ble State law.v

18.7.3. Nothing in UTRF s Sut' ntracts with UTRF Sub% 1Tactors shall prohibit

of general

	

ledge, skills,

experience, ideas, concepts,

	

d technigiic ttained in use during the course of

providing work under this Contras

se agreed t t`be subcontract, nothing in UTRF subcontracts

1k\' F"shy-Lcontractor

etitive with those that are produced under this Contract.

a9

	

1 v

18.7jJTRF sl;a 1, in its subcontracts with UTRF Subcontractors, require

compliance with ep^ icable provisions of this section.

18.8. Intellectual Property. Notwithstanding any provision in this Contract to the

contrary, intellectual property for any invention (hereinafter referred to as "Subject Invention"),

including Contractor Material, developed through the work of this Project or Generated

6eloping for itself, or for others, materials
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Information, whether patented or unpatented ("Patent Rights"), will be assigned by UT to UTRF

to commercialize, subject to DOE obtaining a no-cost, nonexclusive, nontransferable,

irrevocable, perpetual, royalty-free, worldwide license to use or have practiced such rights for or

on behalf of the U.S. government for governmental purposes. All Subcontracts between UTRF

and UTRF Subcontractors shall so provide. Previously documented inventions (whether patented

or unpatented under the patent laws of the United States of

exempt from this provision.

19.1. Flow Down RequiremnY

	

Parry toe . Contract shall inform each of its

employees, independent contractors, conYants, o

	

pts whoa involved in the performance

of this s Contract of

	

estrictr ,, contan

	

"" , ands 1 direct compliance with such

restrictions.
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20.0 DISPUTE RESOLUTION

20.1. Procedures. In the event of a dispute or grievance arising from or relating to this

Contract, the following procedures shall be followed: To resolve any dispute or grievance, UT

and UTRF will agree to first use nonbinding mediation pursuant to the mediation rules used by

the American Arbitration Association or such other mediat'glocess that both parties agree in

writing to use. If mediation does not resolve the did

against UT or its employees, and any remediesg therefrom, be subject to and limited

to those rights and remedies, if any, available, der Tennessee Code Are tated, Sections 9-8-

101 through 9-8-407; and (ii) any anc all claims ag i s _ s .,R F' will be brougl in the exclusive

1`ti

ti
emergenes involving immediate or imminent danger to life, health,

safety, environment and/dr. - n'inent catastrophe.

21.1.1. Upon receipt of any stop work order, UTRF and UTRF Subcontractors

shall immediately take all necessary steps to comply therewith and to minimize the

incurrence of costs allocable to work stopped.

Stop Worke 1 ers:;°^ma at any time, by written notice to UTRF, require

UTRF to stop a1 nor any part a tiie worle& the Array. Work orders may be issued for reasons
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21.1.2. As soon as the condition which precipitated the stop work order has been

eliminated and it is determined by UT that it is safe to continue the work, UTRF shall

resume stopped work upon receipt of written instructions from UT indicating that it is

safe to resume the Work and canceling the stop work order.

A^Yha
3^ry+LLLL^.

^L̂
W

21.1.3. Nothing in this Section shall be*:os ed to limit or prevent UTRF or

UTRF Subcontractors from issuing stop

	

k orders fors'

	

rraY as necessary for the

22.1. Methods; "lvotic L. egal noti"a. tF Iretfi` his Contract may be given using

artie }̀ crilie'Fin Attachment E. Delivery by email is not

s Contract. Legal notice shall be effective when received,
1}°

A
thods; c rtified ma i) courier service, fax, or personal delivery

unless a lega

delivery, in which'^ea

business day occurs.

tate of'nnessee commences on the date of the attempted

five date shall be postponed 24 hours, or whenever the next

proper execution of this Contract.
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23.0 RECORDKEEPING AND AUDIT PROVISIONS

23.1. Recordkeeping. UTRF and UTRF Subcontractors shall maintain books, records,

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

Subcontractors under this Contract.

23.5. Subcontracts. UTRF, in its subcontracts with UTRF Subcontractors, shall

expressly require compliance with the provisions of this section.

for a period of five (5) years following the completion or ter mr
n

23.2. Segregation of Funds. All costs

	

:!'funds for i

	

oject shall be separately

identified and segregated from all non-project sts and funds.

23.3. Preservation of Recor'c

		

y litigation 1 im, or audit is started before the

tainedall litigation, claims or audit

order to'^ A ;eau ` ; examination, excerpts, and copies, DOE,
krs^.

States, UT, and any of their authorized representatives,

ny boo

y apple confidentiality, non-disclosure or non-use agreement with4i1

ocuments, or other records of UTRF and all other UTRF

documents, papers, or other records of UTRF, and,
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24.0 INDEMNIFICATION

24.1. No Right to Indemnity. UT shall not indemnify UTRF or any UTRF

Subcontractor, their employees, agents, or assigns in the performance of any work for this

Project. UTRF shall not indemnify any Party, their emp o,ees, agents, or assigns in the

performance of any work for this Project. UTRF's sukl0awith UTRF Subcontractors shall

25.1. Insurance equirements t TRF"``̂ 'a e s to m ` t ; in and shall require UTRF

self-iristre,d waive an airjghts o recourse, including in particular subrogation rights

against ECbvoUT, and cognize ECD and UT as additional insureds to the extent of

the liabilities assreyeliy UT under this Contract. UTRF's insurance or self-insurance

schemes shall be primary to the extent of the liabilities assumed by UTRF under the ECD

Contract.

f ixsurance schemes of UTRF and UTRF
3A

on-tractors refaecl to p ' rm work for this Project shall provide that insurers and
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25.1.2. Without limitation of its obligations and responsibilities under this

Contract and at law, UTRF and UTRF Subcontractors shall maintain insurance or self-

insurance schemes for:

1.

	

Statutory Workers Compensation benefits; provided, however, UTRF shall only

be required to carry such coverage if UTRF b

2.

	

Employers' Liability for at least

	

00,000 per oe&ence; provided, however,

UTRF shall only be requiredarry such coverage if

	

has any common

law employees;

bodfly's

	

and property damage, and$5,
q

,̂000 ` O^per oC" enca to

protection,Ata nclude z Aden and accidental pollution, professional liability, and

at least $10 04, Q,000 p occurrence.

TRF shall agree on and implement a comprehensive insurance

arrangement satisfactory to ECD and UT. UTRF shall provide certificates

evidencing ECD and UT as an additional insured.
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25.1.3. Whenever requested, UTRF 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 UTRF and UTRF

Subcontractors shall so require.

that the non-discrimination and affirmative aO .o .<clauses contained m eeleral Executive Order
g1

	

.u.1F,nsE

	

c`y 'st:.11246, as amended, relative to equal employment % Art n Tor all persorigF thout regard to

26.0 AFFIRMATIVE ACTIONINON-D

	

IMINATION

26.1. Affirmative Action and Non-di egation Regi^nments. The Parties agree

race, color, religion, sex or national o

	

the =pie z% ing rules and regulations contained

in Title 41, part 60 of the Code of Federle

S2ct10

ns•.as amended; the non-discrimination andefrw.,

	

`',,k

e 1 ral xtation Act of 1973, as amended,affirmative action cla. ;

relative to the emplo

disabilit

741 of

.ncement %i employment of qualified individual(s) with a

rules and regulations in Title 41, part 60-

ode of Federa?eulai ` s. the non-discrimination and affirmative action clause of

tment = sistance Act of 1974 relative to the employment and

advancement in em;y^ment ogtalified special disabled veterans, recently separated veterans,

Vietnam era veterans, an erns who served on active duty during a war or in a campaign or

expedition for which a 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 UTRF and UTRF
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Subcontractors for this Project UTRF shall so provide in all such contracts with UTRF

Subcontractors. UTRF or UTRF 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 BBYING

27.1. Federal Lobbying Certification

	

ch Party cerf" p , upon execution of this

financial transactions. All subcontract's

shall so require.

27.2. State of Te

knowled

knowleagand belief, that

certain Fede )ontracting and

een UTRF and UTRF Subcontractors

rs:^,^Contract, that it is in compliance with the req t-tents of Section 1352

Code, which limits the use of appro.. riated funds

Project be

cation. UTRF herby certifies to the best of its

equire eaeliLTRFH ubcontractor to certify, to the best of their

k"^'jK=w^Y

27.2 o federally appropriated funds have been paid or will be paid, by or on

behalf of the 64% ed, to any person for influencing or attempting to influence an

officer or employee 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,
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amendment, or modification of any federal contract, grant, loan, or cooperative

agreement.

27.2.2. If any funds other than federally appropriated funds have been paid or will

be paid to any person for influencing or attempting to influence an officer or employee of
i5

any agency, a Member of Congress, an officer or ern.; a.,et of Congress, or an employee

of a Member of Congress in connection it

	

act, grant, loan, or cooperative

agreement, UTRF shall complete and su ,Standard Fd

	

LL, "Disclosure Form to

Report Lobbying," in accordance with

	

structions.

27.2.3. UTRF and U

	

contractors`i require that the language of this

certification be included in the aivaa d docu aF .i for alf`ns^" awards at all tiers (including

subcontracts

	

contras c ^ grarif am, and cooperative agreements)^^arit ,and

	

sk=gr

."4 .181iys; :

	

.^ 4 ^••
was pl d when this

	

sactionr vas made or entered into and is a prerequisite for
t iFY

making or eu g into 11 transaction imposed by Section 1352, title 31, US. Code.

,,.,
and that all UTRF=Subcontr Mors shall ce fy and disclose accordingly.

27.2.4. Thi itificaf ¢. ,is a material representation of fact upon which reliance
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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.

29.0 TAX CREDITS AND RENEWW Ea r - GY CREDITS

29.2. Renewable Energy Credits. All Renewable Energy Credits or carbon credits and

offsets of any type, 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 without the prior written permission of ECD. However, it is understood by both

29.1. Tax Credits. If UT, UTRF, or an, TRF Subcontractor aC ow or in subsequent

years entitled to receive any federal tax credit assoc‘ slue receipt or ekditure of funds
' tiY''nJ>Y.i

in developing the Array ("Tax Credi }; `t r ;VT, UTRP Q UTRF Subcontractors shall transfera

;edit to ECD to the full extent

extent ''esle a11v "nlbits UTRF Subcontractors from

Credit be the property of UTRF Subcontractors but

ervice they provide in developing the Array or to

and saes they convey to ECD, UT or UTRF in developing the

rms o 'is subsection to be included in all subcontracts with

n with developing the Array.

or assign any such Tax Credit or the v

permitted by feder

Array. UTRF

UTRF Subcontract&
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Parties that the credits or offsets are subject to being transferred to TVA under the terms of the

power purchase agreement to be negotiated as described in Section 2.3.5, and according to terms

of the Proposal Outline attached as Attachment D.

Approved and agreed to by the Parties executing this document below.

THE UNIVERSITY OF TENNESSEE

By:

David E. Millhorn,

Dated:

By:

Randall W. Gentry, Presi

Dated:
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Legal Description

Site40,

Land in Haywood County, Tennessee, BEG)NNAr1G at a stake in the west margin of the right-of-way
of Interstate 40, said stake being South 87 degrees West 680 feet ± from the northeast corner of a tract
of land. in the name of Beaks,. said stake also. being. one.of the.north,boundary lines.of a, traet .of land.
in the name of C. T. Newman; runs thence North 48 degrees 23 minutes East being the west margin
of Interstate 40, 2810 feet 1- to a stake (limits of a controlled access fence); thence northerly with the
are of a 4 degree curve 60 feet to a stake; thence North 4 degrees 37 mizantes West 620 feet ± to a
stake; thence North 85 degrees 23 minutes East 80 feet to a stake; thence South 4 degrees 37 minutes
East 620 feet ± to a stake (limits of a controlled access fence); thence North 48 degrees 23 minutes
East with a line (along the west margin of Interstate 40), the same being northwest of parallel to and
150 feet from survey center line 2560 feet to a stake in the south boundary line of Tucker, rums thence
with the south boundary line of Tucker property in a westerly direction passing at 2080 feet a county
gravel road continuing on West for a total of 4580 feet to a stake in the east boundary line of a tract of
land known as the Tucker Estate property, said corner being the original northwest corner of a tract of
land which was conveyed by IL M. Stone to Dr. J. S. Rawlins by deed of record in Dead Book 26,
page 160; Register's OfEc e, Haywood County, Tennessee; runs thence South 3390 feet to a stake, the
original southwest corner of the Stone to Rawlins property above mentioned; runs thence East 450
feet to the point ofbeginnieg.

Being part of the same property conveyed to LOUIS P. STUART, TRUSTEE POR THE STUART
FAMILY TRUST, by deed from LOUIS P. STUART, EXECUTOR OF SANDRA P. STUART
ESTATE, of record to Record Book 19, page 109, dated February 16, 2006, said Register's Office, the
said Louis P. Stuart having since died. The Last Will and Testament of Sandra W. Stuart granted a
power of appointment which could be exercised under the Last Will and Testament of Louis P. Stuart
filed with the Haywood County Chancery Court Office in Will Book B, page 82 devised the subject
property to Brian Stuart, Phillip Stuart, Stephen Stuart and Susan S. Evans, Co-Truswes of the Stuart
Land Trust. Being part ofthe same property described in deed from Phillip Stuart, Executor of the
Estate of Louis P. Stuart to Brian Stuart, Phillip Stuart, Stephen Stuart and Susan S. Evans, Co-
Trustees of the Stuart Land Trust ofrecord in Record Book 66, page 482, Register's Office for
Haywood County, Tennessee.

2197481
1os649-aok
Site 40

A-i
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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 Respons ;s p RFQ

0-2 mos.

•

	

Issue Request for Proposals (RFP) for Design/,,

	

lt(I Firm or Team
2. •

	

Submit Project management plan to ECD for

	

yal 1-3 mos.
•

	

Submit detailed Project definition
plan and initial budget to ECD for ap

s

	

Submit A-level Project Design an • .

approval

with dgh and

	

stallation work
y6l'

Î!:a1lation Schedule lt'b^I CD for
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Support NEPA environmental as , ,
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si;^;for approval
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Solar Array Design
Plail^sra• ^i: ,h•

	

A.
4. •

	

ObtainS t i xptand
and engine`

	

tng
•

	

Provide oversight
Contracting Activities
ARRA Requirements

•

	

Obtain required Permits
•

	

Coordinate support
•

	

Negotiate equipment
•

	

Support NEPA environmental
•

	

Upon issuance of
initiate Site Preparation

approval for completion of Detailed design

of Design/Build Contractor on Design and
to Ensure Compliance with Project Scope and

and Approvals
to TDOT design and construction activities

and material contracts
assessment

DOE NEPA Finding of No Significant Impact,

3-7 mos.



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

array equipment and materials

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

6-9 mos.

+ Obtain required Permits and Approvals
• Coordinate support to TDOT design and construction activities
• Receive solar equipment
+ Begin array equipment installation and connectivity installation

7. • Complete installation of array and connectivity 10-13 mos.
• Install, commission equipment, and comment . r a{; mercial

operation of the solar farm
Y!i

	

I11'3 1y'^.

• Coordinate support to TDOT design and,,prtrudrr,,l " activities
8. • Operate and maintain solar farm

I^ i1^'y IFS

	

li$I }.'.a^ 9 ^^
10- 26mos.

• Integrate testing and modificatiol,	;approved Instit 'i t i?roiects
• Develop detailed work plan , sc

	

, and budget forcoti'
Itoperations beyond ARRA projects reiriod

h ed
rls::,^

AL
,



ATTACHMENT C
WEST TENNESSEE SOLAR FARM BUDGET

Budget Item
Budget Period 1

Total

	

j
Budget Period 2 Budget Period 3 Total Budget

UT UTRF UT UTRF Total UT UTRF

	

1 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 8,000 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 D 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.



West Tennessee Solar Farm — Haywood County
Proposal Outline
January 8, 2010

Background

State of Tennessee

	

...
GoVeriidr Breddeeh has made the recruitment and development of green

	

' centerpiece
of his energy and economic development strategies. The solar farm con.e6iia: iiib,pportunity
to build a green energy source and use it for education and research:P4rP .8ses andas an
economic development tool. From a financial perspective, the concept is for the solarliarm to
be self-perpetuating and self-expanding over time. The facility would begin with appro" XiM'ately
5 MW of generating capacity, potentially growing with addition4gestment. The project ` .cost: is
currently estimated at $35 million, based upon an estimated cost of $7,000/kW. The State of
Tennessee will provide the project funding commensurate ;.i.iiiiih the following graph:

	

:....

$frzaAre.'etel.sIA'4asli,Mr4'-*V*';aaKy. te.,twis.eArfisstiltsIt,atat3o .;age'conr,eiclar.'yis,Mmarv.sC'Mstalrers"

..

	

:

	

''

	

i::SKv,ofkVInsialke.:'ont.i4orLent.:Cn

Tennessee Valley Authority ;pA)
TVA is actively

	

its green power portfolio, and in December 2008 issued a
Requeet':f6r:Proposals "(RFR) 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 toitS: .peneration Partners program targeting potential generation
..;...:sources of less tharr .1,MW.

Proposal Outline for West Tennessee Solar Farm
Page 1



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. fit. for every megawatt o
generation capacity, a 5 MW plant would require 5,93, ,000 sq. ft. (12 acres) of land. T
footprint plus additional acreage for growth can easily be accommodated without
negatively impacting further development of thesite.
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:Ten^nessee's generation project cost
rather than the distribution facilities'
Additional coordination with the local:power^distributor will ' :benecessary to finalize
costs and arrangements;based on the:;fi .na{: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 in,

	

but are not limited to, the design ofl 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 hour, td be trued up quarterly. A final agreement will be subject to TVA
Board approval.

- All renewableenergy . credits generated as a result of the operation of the proposed
project shaillbe 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 valuefor solar supply will be honored in this initiative.
TVA will collaborate in the project's development.

Proposal Outline for West Tennessee Solar Farm
Page 2
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