U THE UNIVERSITY OF TENNESSEE

VICE PRESIDENT FOR RESEARCH

January 17, 2019

Ms. Krista Lee Carsner
Executive Director

Fiscal Review Committee
G-102 Cordell Hull Bldg.
Nashville, TN 37243

Dear Ms. Carsner:

The University of Tennessee is requesting the Committee’s approval to increase the maximum liability
from $450,000 to $750,000 under the Contract for Operation and Management of the West Tennessee Solar
Farm (“Contract™) between the University of Tennessee (“University”) and the University of Tennessee
Research Foundation, Inc. (“UTRF”) to facilitate UT’s election under the Contract to extend its term by
two years, such extended term to expire March 24, 2021.

UTREF has been providing administrative, operational and programmatic support for the West Tennessee
Solar Farm in Haywood County since the project began in 2010 under a U.S. Department of Energy grant
made to the State of Tennessee as part of the State Energy Program. The 1-40 Haywood County Solar Farm
Information and Welcome Center was opened at the Solar Farm in December 2018, and its SPECTRUM
solar exhibit, along with the Solar Farm, will educate thousands of visitors on how solar affects their lives
and what the University and the State of Tennessee are doing to lead the way to a new energy economy.

The University wishes to elect to continue the management and operation services for the array and
Haywood County property under the proposed contract amendment. The array has been financially self-
perpetuating and the payment of this contract and all West Tennessee Solar Farm activities will be made
from revenue generated through power sales from the array. The University requests your approval to
increase the maximum liability from $450,000 to $750,000 to facilitate the University’s election under the
Contract to extend the term by two years, such extended term to expire March 24, 2021.

Respectfully,
Y e r""—)
Y R e
har é&,] Y7/
Stacey S. Patterson, Ph.D.
Vice President for Research, Outreach & Economic Development

Attachment

Cc:  Mark Paganelli
Blake Reagan

819 Andy Holt Tower + Knoxville, TN 37996-0180 +« (865)974-4048
www.tennessee.edu



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: [Dr. Stacey Patterson *Contact 865-974-4048
Phone:
“Presenter’s Dr. Stacey Patterson
name(s):
Edison Contract RFS Number:
Number: (if applicable) (if applicable)
*Qriginal or *Current or
Proposed Contract 03/25/2016 Proposed End 03/24/2019
Begin Date: Date:
Current Request Amendment Number:
(if applicable) | N/A
Proposed Amendment Effective Date: N/A
(if applicable)
*Department Submitting: | The University of Tennessee
*Divigion: | Vice President for Research

*Date Submitted:

January 17, 2019

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

University of Tennessee Research Foundation (UTRF)

*Current or Proposed Maximum Liability:

$450,000

*Estimated Total Spend for Commodities:

N/A

*Current or Proposed Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY: 2016 FY: 2017 | FY: 2018 | FY: 2019 FY FY

$50,000 $ 150,000 | § 150,000 | § 100,000 $ 8

*Current Total Expenditures by Fiscal Year
(attach backup documentation from Edison)

of Contract:

FY:2016 FY: 2017 | FY: 2018 | FY:2019 FY FY

$ 49,831 $154,5625 | $144,931 | § 64,091 $ $

IF Contract Allocation has been
greater than Contract

Expenditures, please give the N/A

reasons and explain where surplus
funds were spent:

IF surplus funds have been carried

forward, please give the reasons N/A

and provide the authority for the
carry forward provision:

IF Contract Expenditures exceeded

Contract Allocation, please give the N/A

reasons and explain how funding
was acquired to pay the overage:

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

*Contract Funding Source/Amount:

State: Federal:
Interdepartmental: Other: 750,000
If “other” please define: Revenue from solar array power cells
If “interdepartmenial” please define:
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)
N/A N/A
Method of Original Award: (if applicable) N/A
*What were the projected costs of the
service for the entire term of the contract
. N/A
prior to contract award?
How was this cost determined?
*List number of other potential vendors
who could provide this good or service; N/A

efforts to identify other competitive
procurement alternatives; and the
reason(s) a sole-source contract is in the
best interest of the State.

Revised April 2014




CONTRACT FOR OPERATION AND MANAGEMENT BETWEEN THE UNIVERSITY
OF TENNESSEE AND UNIVERSITY OF TENNESSEE RESEARCH FOUNDATION

The University of Tennessee (“UT*} and University of Tennessee Research Foundation
(“UTRF”) entered a Contract for the Operation and Management effective as of March 25, 2016
attached as Exhibit A ("Agreement"). Pursuant to Section 4.1 of the Agreement, the term of the
agreement is from March 25, 2016 until March 24, 2019, and UT has the right to extend the
contract term by up to two additional years. This letter is notice to UTRF that UT elects to
extend the term of the Agreement for an additional two years, extending the Term to March 24,
2021. All other terms of the Agreement remain in full force and effect.

UTRF acknowledges the extension of the term of the Agreement by its signature below.

UNIVERSITY OF TENNESSEE

David L. Miller, Chief Financial Officer

DATE: , 2019

UNIVERSITY OF TENNESSEE RESEARCH FOUNDATION

Stacey Patterson, President

DATE: , 2019



Contract Payments to Vendors
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Contract Payments to Vendors
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Contract Review and Approval Form Page 1/ 3

Contract 8500050847 - Created by: McNeil, Diane - Phone #865-974-8036 on 01/25/2016

Return Instructions: [~ Pickup Contact

[~ Mail To
Title UT-U.T_RF' West TN Solar Farm Mgmt and Oversight'
Description Contract with the UT Research Foundation (UTRF) to manage and oversee

the ongoing operation and maintenance of the West Tennessee Solar Farm
(WTSF) array located in Haywood County.

Approved by Fiscal Review on 2/22/16

Vendor # 1076134 ~ Vendor Name UNIVERSITY OF TENNESSEE B - FederalID#
RESEARCH FOUNDATION ;

Vendor Address 600 HENLEY ST, STE 211 R Phone 865-974-1882

: Fax  865-974-2803

KNOXVILLE TN 37996-4122 | E-mail
Addl Vendor Info
Effective Dates Start  03/25/2016 End  03/24/2019
Date Comments '
Amendment # Original Contract
Amount Type Payable Primary Contract Type Services performed by vendor '
Payable Amount $ 450,000.00 Cumulative Payable Amount 5 450,000.00
Receivable Amount $ 0.00 Cumulative Receivable Amount $ 0.00
Net Amount $ 450,000.00 Contingency N Amount $ , 0.00
Competitive Type Non-competitive - Number of Contract Copies 0 Campus Delegated .
Non-comp Justification 9000020672 'UTRF-WTSF Mgmt and Oversiight '
NCJ Approval v i
Create/Amend CPO N CPO Number Existing Purchasing Req Nbr
Encumber Funds N Funds Res Nbr , Existing Purchasing PO Nbr -
Paying Fund R170117004 TVA - Solar Farm 8500021516 - Patterson

Receiving Fund

Invoiced by

Primary Responsible Fund ¢/, 5 Executive Vice President

Funds Center U170001017 Executive Vice President

Add’l Funds Fund Name Funds Center Funds Center Name
Responsible Person* - 151534 Patterson, Stacey Swiger

*Responsible Person is the person responsible for ensuring UT obligations are met as specified in the contract.

—~ ez 41 s afll VA
Approval -JW I/VKM{/C./\——— Title gmé, %w‘%ﬂw&&(éf(j Date 3[3//6

Approval Title Date
Approval Title Date
Approval Title Date
Approval Title Date

Approval Title Date




Contract Number 8500050847

Responsible Fund # ‘E170117

Contract Review and Approval Form

Title UT-UTRF West TN Solar Farm Mgmt and Oversight

Vendor # 1076134

~ Vendor Name 'UNIVERSITY OF TENNESSEE

Page 2 /3

Date 01/25/2016

Comments

Additional Comments

Treasurer's Office Comments

General Counsel's Comments
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Certification of Contract No. 8500050847 = Title :UT-UTRF Wegt TN Solar Farm Mgmt and Oversight Date 01/25/2016

Responsible Fund # ‘E170117 Vendor# 1076134  Vendor Name UNIVERSITY OF TENNESSEE
Topic Certification Initials °rCN/tA t
*Individuals initialing the items below are making this attestation to the best of their knowledge. Originating ontrac

Office Office

Department/ - The department can comply with all technical and/or operational specifications listed in R

Originating Office | the contract (if applicable). N

- For payable contracts, the department has sufficient funds remaining in its budget to
pay for this contract.

- For research contracts, the Pl has reviewed this contract and can comply with the
terms and conditions of the contract.

Independent

- If University is procuring personal services, the contractor is an independent contractor,
Contractor

not an employee, under the guidelines referred to in the Fiscal Policy FI0420 Contracts.

Biddgble Goods & | - If contract was not procured through Purchasing, goods/services are non-biddable
Services within guidelines stated in Purchasing fiscal policy.

Conflict of Interests| - Other party is not, and for previous six months has not been, a University or state
employee.

- Other party is not an entity in which a University employee/spouse/dependent child is
sole proprietor, partner, or has a controlling interest.

- Other party is not an entity in which a University employee/spouse/dependent child
holds more than a 5% non-publicly traded interest if employee directly or indirectly
influenced the contract decision.

Basics - | have read the contract and all attachments.
- All documents incorporated by reference are attached.

Occupancy of - If an individual or company is occupying space financed with tax-exempt debt to
University Tax- provide a service, the Chief Business Officer has notified the Controller's Office to
Exempt Financed | ensure that the contract does not violate federal rules and regulations regarding
Space private business use of tax-exempt financed facilities. State law requires review and

approval of these contracts by the State's bond counsel. By initialing the certification
block, the originating department certifies that it has contacted the Chief Business
Officer regarding this item.

9% #¥ ER >

Performance - University can perform all of its duties under the contract. -
- This contract does not conflict with any other known contractual commitments of the

University.

Taxes - If contract will result in receipt of revenue by University, the Controller's Office has
been contacted to assess potential sales and use tax or unrelated business tax
issues.

Independent - All contracts with individuals should contain the following language:

Contractor It is expressly acknowledged by the parties hereto that such parties are independent |

contracting entities and that nothing in this Contract shall be construed to create an
employer/employee relationship or to allow either to exercise control or direction
over the manner or method by which the other transacts its business affairs or
provides its usual services. The Contractor, being an independent contractor,
agrees to carry adequate public liability and other appropriate forms of insurance,
and to pay all taxes incident to this Contract.

llegal - If the contract involves the acquisition of either goods or services: The contract
Immigrants contains a clause requiring the vendor to attest that it will not utilize the services of an
illegal immigrant, or the vendor has signed an attestation form attesting that it will not
use the services of an illegal immigrant.

Audit - If University is procuring services, contract requires other party to maintain records
in accordance with generally accepted accounting principles, and University has
right to audit records for 3 years after final payment.

Compliance with
Contracts Fiscal - This contract complies with all requirements of Fiscal Policy FI0420 Contracts.

Policy




Contract Number 8500050847

Descriptive Information *

Contract Master Data

Status Draft

600 HENLEY ST, STE 211

KNOXVILLE

Add| Vendor Info ,

Effective Dates Start - 03/25/2016
Date Comments

Amendment N

Orig. Contract

Amount Type Payable

Payable Amount $ 450,000.00

Receivable Amount $ 0.00

Net Amount $: 450,000.00

Title UT-UTRF West TN Solar Farm Mgmt and Oversight

Description Contract with the UT Research Foundation (UTRF) to manage and oversee
the ongoing operation and maintenance of the West Tennessee Solar Farm
(WTSF) array located in Haywood County.

Approved by Fiscal Review on 2/22/16

Vendor 1076134 - UNIVERSITY OF TENNESSEE Federal ID #
RESEARCH FOUNDATION

Phone 865-974-1882
Fax  865-974-2803
TN 37996-4122 E-mail’

End -03/24/2019

Amendment Nbr .

Cumulative Payable Amount $
Cumulative Receivable Amount $
Contingency N Amount $

450,000.00
0.00
0.00

Payable Information *

Competitive Type Non-competitive
Non-comp Justification Nbr 9000020672
Non-comp Approval Y
Create/Amend Contract PO N

Funds Reservation Nbr

Encumber Funds N
Paying Fund R170117004

UTRF-WTSF Mgmf and Oversiight

Contract PO Nbr

Existing Purch Req Nbr

Existing Purch PO Nbr

TVA - Solar Farm 8500021516 - Patterson

Responsible Funds/Person*

Primary Responsible Fund  £170117
Funds Center U170001017
Addl Funds Fund Name

»Execbutive' Vice President
Executive Vice President

Funds Center Funds Center Name

Responsible Person* * 151534 ‘ ,Patterson,'Stacey Swiger
*Responsible Person is the person responsible for ensuring UT obligations are met as specified in the contract.




Characteristics*

Contract Type 2

Contract Type 3

Campus Specific

AS400 Logging Nbr 0
Form Type

Auto Renewal Terms
Renewal Notes

Related Contract

Work Indicator

Primary Contract Type  seryices performed by vendor

~ Campus Delegated
Sensitivity Level

" Foreig Parties/Overseas Effort

~ Property Report Required
Export Control Issues
Intellectual Property Involved
Next Renewal Date

Insurance Certificate

- Nbr Contract Copies
Comments*
Routing Information*
Action Date Return Date Routing Destination Routing Reason Created by Created on
[01/25/2016 * 01/25/2016 Contract created ' 'MCNEILD 01/25/2016 .

Return Instructions: [ Pickup Contact
[~ Mail To

Official UT Signature Date
Filing Location
Created by McNeil, Diane

Created on 01/25/2016

Controllers’ Office Location

Last Updated by McNeil, Diane

Last Updated on 02/29/2016

Receivable Information*

Invoiced by

Receiving Fund

Memphis AR Information

Invoice Billing Frequency -
Invoice Format Type

Attention to

Service Items
Fund G/L Account Amount

Service Item Description

Administrative Information*

Copy from Desc Y

Comments

Description

Title UT-UTRF West TN Solar Farm Mgmt and Oversight

Contract with the UT Research Foundation (UTRF) to manage and oversee




the ongoing operation and maintenance of the West Tennessee Solar Farm
(WTSF) array located in Haywood County.

Approved by Fiscal Review on 2/22/16




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8 Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2664

Rep. Mark White, Chairman Sen. Bill Ketron, Vice-Chairman
Representatives Senators
Brenda Gilmore Johnny Shaw Sara Kyle Reginald Tate
Susan Lynn David Shepard Doug Overbey Ken Yager
Pat Marsh Ron Travis Steve Southerland
Bill Sanderson Tim Wirgau Randy McNally, ex officio
Charles Sargent, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO: Joe DiPietro, President
University of Tennessee \)
FROM: Representative Mark White, Chairman
Senator Bill Ketron, Vice-Chairman %\ﬂ/
DATE: February 22, 2016
SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 2/17/16)

RIEFS# NA (Edison # NA)

Department: University of Tennessee

Vendor: University of Tennessee Research Foundation

Summary: The proposed contract is for the administrative, operational,
and programmatic support of the West Tennessee Solar Farm. The
proposed contract has a term beginning March 25, 2016, and ending March
24, 2019, with the option to extend in one-year increments for a total of
five years.

Proposed maximum liability: $450,000

After review, the Fiscal Review Committee voted to recommend approval of the
contract.

cc: Dr. Stacey Patterson, Associate Vice President for Research and Director of
Research Partnerships



Cescbract 85005 50247

CONTRACT
for
OPERATION AND MANAGEMENT
between
THE UNIVERSITY OF TENNESSEE
and

UNIVERSITY OF TENNESSEE RESEARCH FOUNDATION

CONTRACT ("Contract”) entered into as of March 25, 2016 ("Effective Date") by and
between The University of Tennessee ("UT"), and University of Tennessee Research
Foundation ("UTREF").

RECITALS:

WHEREAS, pursuant to a transfer of ownership from the Department of
Economic & Community Development, an agency of the State of Tennessee (“ECD”), on
April 3,2012, the University of Tennessee owns the West Tennessee Solar Farm in
Haywood County, Tennessee (“Farm”), a renewable energy education and demonstration site;
and

WHEREAS, the centerpiece of the Farm is a utility-scale solar array ("Array") with a
production capacity of 5.2 megawatts that is to be maintained, operated, and potentially
expanded over time through the reinvestment of net revenue from the sale of electricity
produced by the Array; and

WHEREAS, the Array is intended to be financially self-perpetuating; and

WHEREAS, pursuant to the Contract for Design, Development, Operation and

Page 1



Management between UT and UTRF dated as of February 1, 2010 and the subsequent Contract
for Operation and Management between UT and UTRF dated as of January 1, 2014, UTRF has
been managing and operating the Array, which agreement terminated January 1, 2016, and UT
desires to contract with UTRF to continue maintenance and operation of the Farm and the Array
as specified herein; and

WHEREAS, UTRF, through certain subcontractors ("UTRF Subcontractors") desires
to continue certain work on the Farm, including, but not limited to, operation and
maintenance, and data collection from the Array.

AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual covenants, conditions

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

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

1.0 THE FARM
1.1 Scope of Work to be Performed. The scope of the work under this

Contract will encompass all work performed by UTRF, including through UTRF
Subcontractors, to manage and operate the Array, as described in Sections 2.1, 2.2 and 3.1.
In doing so, UTRF may contract with third parties to fulfill these responsibilities, subject to
the terms of Section 3.2 and Section 5.5. UTRF shall oversee the ongoing operation and
maintenance of the Array. UTRF shall be reimbursed for actual expenses of approved
sub-contracts and paid a rhanagement fee not to exceed 10% of the annual gross revenue
from the sale of power by UT from the Array. All actual expenses that exceed $10,000 must

be approved in writing by UT before incurred by UTRF.
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1.2 TDOT Project. The Parties recognize that a portion of the Site is being
developed as described in Section 8.1 by the Tennessee Department of Transportation
("TDOT") and possibly other State entities and that certain work on the Array may need to
be coordinated with activities by TDOT and other entities. UTRF will be responsible for such
coordination.

2.0 UTRF RESPONSIBILITIES

2.1  Management of Array. UTRF, either directly or through a UTRF
Subcontractor, shall be responsible for maintaining, operating, protecting and potentially
expanding the Array. See Section 3.1for additional UTRF
responsibilities.

2.2  Interconnection Agreement. UTRF shall perform the
maintenance and operating requirements of the interconnection
agreement between UT and Chickasaw Electric Cooperative or the applicable
requirements under interconnection agreements with other entities as may be
required to move electric power generated by the Array to any entity that purchases
and/or distributes such power. The list of interconnection agreements is listed as
Attachment A.

3.0 UT CONTRIBUTIONS

3.1  Chickasaw Electric Cooperative and Signal Mountain Agreements. UT
assumed all rights, obligations, title and interest under the Solar Operations and
Maintenance Services Agreement by and between UTRF and Signal Energy, LLC as of
December 31, 2015 (“Signal Agreement”) and under the Interconnection Agreement

between Chickasaw Electric Cooperative and UTRF as of December 31, 2015
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(“Chickasaw Agreement”). UT will perform all payment obligations under the Signal
Agreement and the Chickasaw Agreement but UTRF will perform the maintenance and
oversight requirements for the Array under the Signal Agreement and the Chickasaw
Agreement. UTRF will act as the liaison between UT and the other parties to the Signal
Agreement and Chickasaw Agreement, respectively.

3.2  UT Oversight. UT shall provide overall supervision of UTRF's
performance of its activities under this Contract. 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 submitted prior to execution in draft form
by UTRF to UT for UT a‘pproval. All contracts between UTRF and UTRF
Subcontractors require the prior written approval of UT.

3.3  Access to Information. At the request of UT, UTRF shall provide UT
with access to all documents and information related to the Atray and available to or
in UTRI"s possession. UTRF shall ensure that all contracts between itself and any
other entity provide UT with full and timely access to all documents and information
of those other entities related to the Array. The Parties anticipate that UTRF may hold in
confidence certain third-party non-public, confidential, proprietary information involving
technology or other business sensitive matters as part of an evaluation, demonstration or
other activity pertaining to solar applications or innovations with regard to the Array.
For avoidance of doubt, the Parties recognize that the public inspection or confidentiality
of records or information made or received in connection with the Array is subject to

Tennessee law.

3.4  Required Approvals. UT agrees that it will complete and return any
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required approvals within ten (10) business days of receipt of any contracts or
subcontracts. If such approval is not completed and communicated to UTRF within ten
(10) business days, UTRF may assume that UT has approved the contract or subcontract.
Such approval will not be unreasonably withheld.

3.5  UT Designee. Stacey Patterson is to receive all matters that must be
approved by UT.

40 CONTRACT TERM

4.1  Period of Performance. This Contract will commence on the Effective
Date and will continue until March 24, 2019, or such other date specified in the Work
Plan and Schedule, unless terminated pursuant to the provisions of Section 6.3 or 6.4 of
this Contract. UT may extend the term by up to 2 additional years.

5.0 STANDARD TERMS AND CONDITIONS

51  Required Approvals. UT is not bound by this Contract until it is approved
by the appropriate UT officials in accordance with UT bylaws and policy. UTRF is not
bound by this Contract until it is approved by appropriate UTRF officers.

52  Modification and Amendment. This Contract may be modified only by a
written amendment executed by both Parties hereto and approved by the appropriate UT
officials in accordance with UT bylaws and policy and by appropriate UTRF officials in
accordance with UTRF bylaws and policy.

5.3  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
UTREF. 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
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services completed as of the termination date, but in no event shall UT be liable to UTRF or
UTRF Subcontractors for compensation for any service which has not been rendered on or
before the termination date. Upon such termination, UTRF and UTRF Subcontractors shall
have no right to any actual general, special, incidental, consequential, or any other damages
whatsoever of any description or amount. UTRF shall so provide in its contracts with UTRF
Subcontractors.

54  Termination for Cause. IfUT or UTRF or UTRF Subcontractors fail to
properly perform obligations under this Contract in a timely or proper manner, or if UT or
UTRF or UTRF Subcontractors violate any terms of this Contract, the other Party shall give
the failing Party notice and thirty (30) days to remedy such failure. ~Acknowledging that
UTRF's purpose is to support UT's mission and that they shall cooperate in all matters
regarding this Contract and any subcontracts for the Array, each Party will terminate this
Contract only as a last resort. If UT terminates this Contract under this Section 5.4, UT
shall have the right to withhold payments in excess of fair compensation for completed
services. Claims between the Parties will be resolved in accordance with Section 11.0 of this
Contract.

55  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 without obtaining the prior written approval of UT.

5.6  Monitoring. UTRF and UTRF Subcontractors' activities and records pursuant
to this Contract shall be subject to monitoring and evaluation by UT or its duly appointed

representatives; provided, however, the Parties agree that information held in confidence by
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UTRF as described in Section 3 shall not be deemed to fall within the scope of this section.

5.7  Conflicts of Interest. UTRF and UTRF Subcontractors shall conduct
their activities under this Contract and any subcontracts in a manner to avoid conflicts
of interest pursuant to all relevant laws, statutes, and other applicable state and federal
requirements.

5.8  Strict Performance. 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.

5.9 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.

5.10 Parties' Liability. UT shall have no liability except as specifically
provided in this Contract. UTRF shall have no liability except as specifically provided in
this Contract.

5.11 Headings. Section headings of this Contract are for reference purposes
only and shall not be construed as part of this Contract.

5.12 Payment Terms and Conditions. UTRF shall be compensated in

accordance with the provisions of Section L.1.

5.12.1 UTRF shall compensate UTRF Subcontractors in accordance with
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the provisions of its subcontracts with the respective UTRF Subcontractor.
5.12.2 Under no circumstance shall UT be responsible for any payments
to UTRF Subcontractors.

5.12.3 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 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.

513 Entire Agreement. This Contract is complete and contains the entire
understanding between the Parties relating to the subject matter contained herein, including
all the terms and conditions of the Parties' agreement. This Contract supersedes any and all
prior understandings, representations, negotiations, and agreements between the Parties
relating hereto, whether written or oral.

5.14 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 document, and that each has full authority to bind the entity on whose
behalf this Contract is executed.

5.15 Illegal Aliens. Incompliance 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 the services of an illegal
immigrant in the performance of this Contract and shall not knowingly utilize the services
of any subcontractor who will utilize the services of an illegal immigrant in the United

States in the performance of this Contract.

Page 8



5.16 Force Majeure. Neither UT nor UTRF will be considered to be in
default of this Contract for any delay in or failure of performance due to an event of force
majeure, the effect of which, by the exercise of reasonable diligence, the nonperforming
Party could not avoid. The term "force majeure" will mean any event which results in
the prevention or delay of performance by any Party of its obligation under this Contract
and which is beyond the control of the nonperforming Party. It includes, but is not limited
to, any order, regulation, or direction of the government of the United States or the State
of Tennessee, whether promulgated in the form of a law, order rule or regulation, or any
Act of God, fire, flood, earthquake, storm, epidemic, war, riot, civil disturbance, strikes
or other labor disturbance, sabotage, judicial 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.

517 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.

518 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 writing. In the event ofa
written waiver, such a waiver will not affect the waiving Party's rights with respect to any
other or further breach.

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

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

Page 9



deemed to have been executed simultaneously and for all purposes to be one Contract.
520 Severance. Should any provisions of this Contract, at any time, be in
conflict with any law, rule or regulation, or be unenforceable for any reason, then such
provision shall continue in effect only to the extent that it remains valid. In the event any
provision of this Contract becomes less than operative, the remaining provisions of this
Contract will remain in full force and effect.
521 Maximum Financial Liability. UT’s maximum financial liability to UTRF

pursuant to this Contract shall be $150,000 per year.

6.0 SPECIAL TERMS AND CONDITIONS

6.1  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 6.0 shall control.

6.2 Communications and Contacts. All instructions, notices, consents, demands,
or other communications required or contemplated by this Contract shall be in writing and
shall be made by certified, first class mail, return receipt requested and postage prepaid, by
overnight courier service with an asset tracking system, or by EMAIL or facsimile
transmission with recipient confirmation. Any such communications, regardless of method
of transmission, shall be addressed to the respective Party at the appropriate mailing
address, facsimile number, or EMAIL address as set forth below or to that of such other
party or address, as may be hereafter specified by written notice.

UT:

The University of Tennessee:
Dr. David E. Millhorn

813 Andy Holt Tower

Knoxville, TN 37996
mlllhom@teﬂgggs%.edu



865.974.4048
655.974.8240

UTREF:
Dr. Stacey Patterson
UT Conference Center
600 Henley Street, Suite 211
Knoxville, TN 37996
sspatter@utk.edu
(865) 974-1843
(865) 974-1838
6.2.1 All instructions, notices, consents, demands, or other
communications shall be considered effectively given upon receipt or
recipient confirmation as may be required. Notwithstanding anything to
the contrary in this section, legal notices shall be provided in accordance
with the provisions of Section 13.1 below.
6.3  Public Accountability. 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).

7.0 STANDARDS OF PERFORMANCE
7.1  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

procedures for the type of work being performed.

7.2 Compliance with 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
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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.

8.0 ADDITIONAL SITE ACTIVITIES

8.1  Interstate Education and Welcome Center. The State is constructing an
interstate education and welcome center ("Center") being built by TDOT within the Site
where visitors will have the opportunity to learn about solar energy. UTRF shall
cooperate with TDOT regarding the construction.

9.0 PROJECTINFORMATION

9.1 Project Information. It is understood that information that may be
developed or come into the possession of UT will be subject to the Public Records Act
and shall be subject to public disclosure pursuant to that Act, unless exempted under
Tennessee law. Such information shall not be made public or disclosed pursuant to a
public records request without consultation with the UT General Counsel's Office.

9.2  Confidentiality of Records. For records that may be held in confidence
under the Public Records Act by 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 UTRF and UTRF
Subcontractors by UT or acquired by the subcontractors on behalf of UTRF or UT shall be
regarded as confidential information in accordance with the provisions of State law and
shall not be disclosed, and all necessary steps shall be taken by UTRF and UTRF

Subcontractors to safeguard the confidentiality of such material or information in
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conformance with State law. UTRF subcontracts with UTRF Subcontractors shall provide
as follows:
9.2.1 UTRF will be deemed to have satisfied its obligations under this
section by exercising the same level of care to preserve the confidentiality of
UT's information as UTRF exercises to protect its own confidential information
so long as such standard of care does not violate the applicable provisions of the
first paragraph of this section.
9.2.2 UTRF's obligations under this section do not apply to information
in the public domain; entering the public domain but not from a breach by
UTREF of this Contract; previously possessed by UTRF without written
obligations to UT 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 developed by the subcontractor without
the use of UT's information; or, disclosed by UT to others without restrictions
against disclosure.
9.3 Survival of Obligations. It is expressly understood and agreed the
obligations set forth in this section shall survive the termination of this Contract.
9.4  Subcontractor Compliance. UTRF shall, in its subcontracts with UTRF
Subcontractors, require compliance with the applicable provisions of this section.

10.0 GENERAL COMPLIANCE

10.1  Flow Down Requirements. Each Party to this Contract shall inform each of
its employees, independent contractors, consultants, or agents who are involved in the

performance of this Contract of the restrictions contained herein, and shall direct compliance
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with such restrictions.

11.0 DISPUTE RESOLUTION
11.1 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 mediation
process that both parties agree in writing to use. If mediation does not resolve the dispute
or grievance, (i) any and all claims against UT or its employees, and any remedies arising
therefrom, shall be subject to and limited to those rights and remedies, if any, available
under Tennessee Code Annotated, Sections 9-8- 101 through 9-8-407; and (ii) any and all
claims against UTRF will be brought in the exclusive jurisdiction of the courts of the State
of Tennessee in actions that may arise under the subcontracts.
12.0 STOP WORK ORDERS
12.1 Stop Work Orders. UT may, at any time, by written notice to UTRF,
require UTRE to stop all or any part of the work for the Array. Work orders may be issued
for reasons such as unsafe acts or emergencies involving immediate or imminent danger
to life, health, safety, environment and/or imminent catastrophe.

12.1.1 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.

12.1.2 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
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indicating that it is safe to resume the Work and canceling the stop work order.
12.1.3 Nothing in this Section shall be construed to limit or prevent UTRF or
UTRF Subcontractors from issuing stop work orders for the Array as necessary for
the proper execution of this Contract.
13.0 LEGAL NOTICES

13.1 Methods of Notice. Legal notice as required by this Contract may be
given using the following delivery methods: certified mail, courier service, fax, or
personal delivery providing evidence of receipt, to the Parties described in Section 6.2.
Delivery by email is not considered notice for the purpose of this Contract. Legal notice
shall be effective when received, unless a legal holiday for the State of Tennessee
commences on the date of the attempted delivery, in which case the effective date shall
be postponed 24 hours, or whenever the next business day occurs.

140 RECORDKEEPING AND AUDIT PROVISIONS

14.1 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 for a period of five (5) years following the éompletion or
termination of this Contract. UTRF and UTRF Subcontractors shall maintain documentation
for all charges under this contract. The books, records and documents of the Contractor,
insofar as they relate to work performed or money received under this Coniract, shall be

maintained for a period of three (3) full years from the date of the final paymentand

shall be subject to audit at any reasonable time and upon reasonable notice by the

State, the Comptroller of the Treasury, or their duly appointed representatives. The
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financial statements shall be prepared in accordance with generally accepted accounting
principles.

142 Preservation of Records. Ifany litigation, claim, or audit is started
before the expiration of the 5-year period, the records shall be retained until all litigation,
claims or audit findings involving the records have been resolved and final action taken.

14.3 Right of Access. In order to make audit, examination, excerpts, and copies,
UT, and any of its authorized representatives, shall have the right of access to any books,
documents, papers, or other records of UTRF, and, subject to the terms of any applicable
confidentiality, non-disclosure or non-use agreement with third-parties, to the books,
documents, or other records of UTRF and all other UTRF Subcontractors under this
Contract.

14.4 Subcontracts. UTRF, in its subcontracts with UTRF Subcontractors,
shall expressly require compliance with the provisions of this section.

15.0 INDEMNIFICATION
151 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's subcontracts with UTRF Subcontractors shall so provide.
UTRF shall not indemnify any Party, their employees, agents, or assigns in the
performance of any work for this Project. UTRF's subcontracts with UTRF

Subcontractors shall so provide.

16.0 INSURANCE AND SURETY

16.1 Insurance Requirements. UTRF agrees to maintain and shall require UTRF

Subcontractors to maintain insurance as provided below in this section.
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16.1.1 All insurance and self-insurance schemes of UTRF and UTRF
Subcontractors retained to perform work for this Project shall provide that insurers
and self-insured waive any rights of recourse, including in particular subrogation
rights against UT, and recognize UT as additional insureds to the extent of the
liabilities assumed by UT under this Contract. UTRF's insurance or self-insurance
schemes shall be primary to the extent of the liabilities assumed by UTRF.

16.1.2 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
has any common law employees:

2. Employers ' Liability for at least $1,000,000 per occurrence;
provided, however, UTRF shall only be required to carry such
coverage if UTRF has any common law employees;

3. Automobile liability for owned, non-owned and hired vehicles
for at least $5,000,'000 per occurrence to include bodily injury and
property damage, and

4, Third Party Liability coverage for personal injury and property
damage protection, to include sudden and accidental poliution,
professional liability, and for at Jeast $10,000,000 per occurrence.
16.1.2.1 UTREF shall agree on and implement a comprehensive

insurance arrangement satisfactory to UT. UTRF shall provide certificates
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evidencing UT as an additional insured.

16.1.3 Whenever requested, UTRF Subcontractors retained for work for this
Project shall furnish evidence satisfactory to UT that such insurance and self- insurance
schemes are in effect. All subcontracts between UTRF and UTRF Subcontractors shall so
require.

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

TWWE

D4%id E. Millhom, Executive Vice President

UNIVERSITY OF TENNESSEE RESEARCH FOUNDATION

!

Lo

Stacey Patterson, Vice President
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