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BQABO OF SUPERVISORS AGI;NDAITEM.REPORT 
. CONTRACTS I AWAAbS /GRANTS' 

Reqt•ested Board Meeting Date: (Jq/Q.Z/20'15 . 
~~~------~~~~~ 

· ContractorAiend9rNarru~ (PBA)·: Ol'lkleafEn~rgy Partners Ohio, LLC · 

Project Titieioescription: 
Solar EIQct~itlty fpr Th@e W~st~wat&t R~clamatlon Facilities (WRF) 

Pqrp:<>$e: 

or Procuremer:~tOire~tpr Award 0 . 

This· ~l))ehdrnent i~: re.qtiir~r.l ffQe ~o unce.rlaihties related. to. net metering tariff changes. request~diby Jhe:otilidesran 
i\loc.eratabte ·srte tot the Avr~ Valley facility· toYid not pe !dentiu~t:f; to enabt~ repovery :of nxe'd costs; conterJ;pJatediby 
the h11tial.agreem$n~~on~eqt;t~ntto,tfre termination of the Avra vaney facility. Amen~mento!:A.warq pfC:ontra:ets, 
Re.qt.Ji~ttton 15~0Q31 b~~~~~f Eti~i:9Y•Parthel's of Ohio, LL,C for MA 15,.1.27 Green:Vaney W;RF~GVWRF)} .MA/15~128 
Avra\/alley WRF (AVWRF) and MA 15,..129 Cqrontil de TuC$on WRF(CTWRF) for electricity to b~ prpyJ!fe~Jrom $Olar 
faci!Jties :q.~$igoe~,. fip~nc~. )O$t~il~d. ·qperated andmaintc~ined by Oakle:at; Asrequesfe:db.yR.WRb tf!rs.ame:hdment 
1) T~rrninii!t~$ MA 1:ti-.1~8'for AVWRF~ 2) lncre~~es the contract amount of MA 15 .. '127 · for'the .. GVWRFby· .. 
$574.460\oo tQ $~;~Q$;~1t~POl :~) • tm::re~~e$ th~ ·contract amount of MA 15'-,129 for the Gl:WRIT ~y·:$24~.$$(),0'0 to 
$1 ;;27~,~59;00, A.tta~beti are:thi;j contracfarnendment documents; including ~he; revised :6.)(hlbfts.iilustrati6g chan~ms· 
in expected costs and ·saving~. approveo ~Y the·'RVVRO Director, County Attorney and Contr:ac;tpr~ · · 

~~~x~~~=:t~~~:~:~am>·· 
Progratn ~·o~f.~/Pf'~di~t~'c:i Out~orn~st . 
TP teduce.RWRDelectrleit}l'~xpenses qy $$,3'9$;908~00 over the· 20·year·term of the rontr?cts 
Public aenefit: 
. ~ol'ltrQI RWRR tees 
·MetdcsAv~il~b.lt:to. Measure :Performance: 
·cMtractual:perrorm·ance wilf.be riwnitor~qJ:>y-Regitmal Wastewater ·R.eclatnatiori DE~partment tRWRPJ·. 
Ret · · ctive: ·.··· rpa, .. · .. · 
No 



Q'i:.fginciiinformation . .. 
Document Type: _____ Department Code:~---- Contract Number (i.e.,15-123): ______ _ 

Effective Date: Termination Date: Prior Contract Number (Synergen/CMS): ---- ---- ----~-

IZI Expense Amount: $ ------~--'----- D Revenue Amount: $ ___________ _ 

Funding Source(s): 

CosttoPimaCountyGeneraiFund: ____________ ~-----~---------~ 

Contract is fully or partially funded with Federal Funds? 

Were insurance or indemnity clauses modified? 

Vendor is using a Social Security Number? 

DYes D No 

DYes D No 

DYes D No 

If Yes, attach the required form per Administrative Procedure 22-73. 

Amendment Information 

D Not Applicable to Grant Awards 

D Not Applicable to Grant Awards 

D Not Applicable to Grant Awards 

Document Type: MA Department Code: PO Contract Number (i.e.,15-123): 15-127,128 &129 ----- -----
Amendment No.: 1 AMS Version No.: 4, 4 and 3 respectively 

Effective Date: 06/02/2015 New Termination Date: 12/08/2034 ------------
IZI Expense D Revenue IZJincrease D Decrease Amount This Amendment: $817,310.00 

Funding Source(s): RWRD Enterprise Fund. Reduce expected savings from $7,713,828 to $3,395,908 Increase GV 
& COT contract expense amounts from $3,270,360 to $4,087,670 

Cost to Pima County General Fund: $ 0.00 
~---~-------~-----~~--------~ 

Contact: John Nanosk , . 

Department: Procure 
---4f--~~~~~~bL~~~~~~~~~~ 

DepartmentDirnctorSigna~rn/D~e: __ ~-~~~~~~~~~~~--~~~~~------­
Deputy County Administrator Signature/Date: -*-n~.!D-.u..~~~r--~-T-~r--:-=-l.f'_!__,...\__--,-------.r---­

Coun~Admini~rn~rSign~urn/D~e:r-__ ~~~~~~~~~~~~~~~~~~~~~~~--
(Required for Board Agenda/Addendum Items) 



Amendments to 
Solar Services Agreement and Solar License Agreements for 

Green Valley(MA-P0-15*127), 
Avra Valley(MA-P0-15*128), 

and Corona de Tucson(MA-P0-15*129) 

CONTRACT CONTRACT 
NO. Nh-'PD-IE>DooDDooooWl>OOOI~~ NO. H ~/?D-15 ~bDCCtXI::liXJ/t8 
AMENDMENT NO. --"0___,_1 __ _ AMENDMENT NO. --=O;....:t.\ __ _ 
This number must appear on all This number must appear on all 
invoices, correspondence and invoices, correspondence and 
documents pertaining to this documents pertaining to this 
contract. contract. 

CONTRACT 
NO. H\~€D-15bCDODOOOOQOOOoC/~q 
AMENDMENT NO.~ 
This number must appear on all 
invoices, correspondence and 
documents pertaining to this 
contract. 
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MASTER AGREEMENT 
PIMA COUNTY, ARIZONA 

THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRACT EXECUTION 

Master Agreement No: 15000000000000000127 

Description: Solar Electricity for Green Valley WRF IFB 147692 

Pilr!a County Procurement Department 

130 W. Congress St. 3rd Fl 

Tucson AZ 85701 
-~ 

Issued By: JOHN NANOSKY 

Phone: 5207248165 

Email: john.nanosky@pima.gov 

Oak Leaf Energy Partners Ohio, LLC 

2645 E. 2nd Avenue 

Suite 206 

Denver CO 80206 

Shipping Method: 

Delivery Type: STANDARD GROUND 

FOB: 

Modification Reason 

MA Version: 4 

Initiation Date: 06-02-2015 

Expiration Date: 06-01-2035 

NTEAmount: .... . . 

••• ~sed :AJll~urit:'. 

Contact: Michael McCabe 

Phone: 303-893-6945 

Email: mike@oakleafep.com 

Terms: 0.0000 % 

Days: 30 

Amendment #1 increased the cumulative contract amount from $2,233,851.00 to $2,808,311.00. Attachment #1- REQ 15_003_AM1_061615 

Page: 1 

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and 
Conditions, and requirements that are included in or referenced by the solicitation documents used to establish this agreement. All Transactions 
and conduct are required to conform to these documents. 

Number of Attachments: 3 

Attachment Names: IFB 147692 Green Valley WRF SLA. Part II (22-44).pdf, IFB 147692 Green Valley WRF SLA. Part I (1-21).pdf, IFB 147692 
Green Valley WRF SAA.approved .. pdf 



MASTER AGREEMENT DETAILS 

Master Agreement No: 15000000000000000127 

:: De.scription · 

Solat~IEi.i:fribity for Gre;e,nV(llley WRF F'ree. Form Line 
se..Vice contract Aint ·· · · 
$0.00 
GL: $()1ar Electricity for Green Valley WRF 
Discount UOM Unit Price 
0.0001 % KW $0.072 

MA Version: 4 

......... 
. ·· .. '".:">i'·=··.:··.·:::.· .. 

se;,i·~~ !=rom · · 

Stock Code VPN 
28522 

Page: 2 

MPN 



MASTER AGREEMENT 
PIMA COUNTY, ARIZONA 

THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRACT EXECUTION 

Master Agreement No: 15000000000000000128 

Description: Solar Electricity for Avra Valley WRF IFB 147692 

Pima County Procurement Department 

130 W. Congress St. 3rd Fl 

Tucson AZ 85701 

Issued By: JOHN NANOSKY 

Phone: 5207248165 

Email: john.nai10sky@pima.gov 

Oak Leaf Energy Partners Ohio, LLC 

2645 E. 2nd Avenue 

Suite 206 

Denver CO 80206 

Shipping Method: 

Delivery Type: STANDARD GROUND 

FOB: 

Modification Reason 

· MA Version: 4 

Initiation Date: 12-09-2014 

Expiration Date: 06-02-2015 

Contact: Michael McCabe 

Phone: 303-893-6945 

Email: mike@oakleafep.com 

Terms: 0.0000 % 

Days: 30 

Amendment #1 terminates this agreement effective 06/02/2015. Attachment #1 Req 15_003_AM1_061615 

Page: 1 

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and 
Conditions, and requirements that are included in or referenced by the solicitation documents used to establish this agreement. All Transactions 
and conduct are required to conform to these documents. 

Number of Attachments: 3 

Attachment Names: IFB 147692 Avra Valley WRF SLA Part il (22-44).pdf, IFB 147692 Avra Valley WRF SLA Part I (1-21).pdf, IFB 147692 Avra 
Valley WRF SSA Approved .. pdf 
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MASTER AGREEMENT DETAILS 

Master Agreement No: 15000000000000000128 

. Line Description 

::sol[!r EIE!Ctric;Ity forAvra•Valley Plant~ Free Form Line 
Service Contract Amt · · ·· · ··· · ·· 

$0.00 
2 Solar ElectriCity for Avra VaUey Plant~ 

Discount 
0.0000 % 

UOM Unit Price 
KW $0 

MA Version: 4 

Stock Code VPN 

Page: 2 

MPN 



MASTER AGREEMENT 
PIMA COUNTY, ARIZONA 

THIS IS NOT AN ORDER -TRANSMISSION CONSTITUTES CONTRACT EXECUTION 

Master Agreement No: 15000000000000000129 

Description: Solar Electricity for Corona De Tucson WRF I~B 147692 

Pima County Procurement Department 

130 W. Congress St. 3rd Fl 

Tucson AZ 85701 

Issued By: JOHN NANOSKY 

Phone: 5207248165 

Email: john.nanosky@pima.gov 

Oak Leaf Energy Partners Ohio, LLC 

2645 E. 2nd Avenue 

Suite 206 

Denver CO 80206 

Shipping Method: 

Delivery Type: STANDARD GROUND 

FOB: 

Modification Reason 

MA Version: 3 

Initiation Date: 06-02-2015 

Expiration Date: 06-01-2035 

Contact: Michael McCabe 

Phone: 303-893-6945 

Email: mike@oakleafep.com 

Terms: 0.0000 % 

Days: 30 

Amendment #1 increased the cumulative contract amount from $1,036,509.00 to $1 ,279,359.00. Attachment #1- REQ 15_003_AM1_061615 

Page: 1 

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and 
Conditions, and requirements that are included in or referenced by the solicitation documents used to establish this agreement. All Transactions 
and conduct are required to conform to these documents. 

Number of Attachments: 4 

Attachment Names: IFB 147692 Corona de Tucson SLA Part II (22-44).pdf, IFB 147692 Corona de Tucson SLA Part I (1-21 ).pdf, IFB 147692 
Corona de Tucson SSA. approved .. pdf, BOSAIS _Solicitation-15_003_ Solar Electricity for RWRD_12_09_14 (2).doc 
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MASTER AGREEMENT DETAILS 

Master Agreement No: 15000000000000000129 MA Version: 3 Page: 2 

Line Description 

Solar Elecrtidty,: Gorona De TucsonWRF::. Free: P:orm:LjriEi 
Service ContraC:f Anit ·· · ·' ·· · ' · ' · · ' ·. Service From Service To 
$0.00 

2 ~(!lar EI!'!C:rti<::ity- Corona De Jucsbn WRF. 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % KW $0.11 



Amendments to 
Solar Services Agreement and Solar LICENSE Agreements for 

Green Valley(MA·POw15*127), 
Avn~ Valley(MA·P0·1S*128), 

and Corona de Tucson(MA•P0·15*129) 
I 

This Amendment to Solar Servic~s Agreements and Site License Agree;ments for the Avra 
Valley, Green Valley and Corona de Tucson Wastewater Reclamation Facilities (the 
"Amendment'') by and between tfle OakLeaf.Energy Partners Ohio, LLC, a Delaware limited 
liability company ("Oak Leaf'), and Pima County, a body politic and corporate of the State of 
Arizona ("Pima County") is effective on the date executed by both parties. Oak Leaf and Pima 
County may sometimes hereinafter be individually referred to as a "Party," or collectively as 
the "Parties." 

BACKGROUND 

1. The Parties entered into a Solar Services Agreement and Solar License Agreement, 
MA-P0-15*127, for the Green ValleyWastewater Reclamation Facility ("GVWRF") 
dated December 9, 2014, relating to the purchase and sale of solar energy generated 
at the GVWRF and the location of the solar generating facility on the Pima County 
property. 

2. The Parties entered into ·~ Solar Services Agreement and Solar License Agreement, 
MA-P0-15*129; for the Corona de Tucson Wastewater Reclamation Facility 
C'CTWRF'') dated December 9, 2014, relating to the purchase andisale of solar energy 

. generated at the CTWRF and the location of the solar generating .facility on the Pima 
County property. 

3. The Parties entered into a Solar Services Agreement and Solar License Agreement, 
MA-P0-15*128, for the Avra Valley Wastewater Reclamation Facility ("AVWRF") 
dated December 9, 2014, relating to the purchase and sale of solar energy generated 
at the AVWRF and.thelocation ofthe solar generating facility on the Pima County 
property. 

4. Since the three above-referenced Solar Service Agreements/Solar License 
Agreements were executed, the electrical utilities serving. the subject wastewater 
reclamation facilities (WRFs)have filed applications seeking tQ change the tariffs 
applicable to net metered,customers. 

5. Pursuant to this Amendment, the Parties desire to address the uncertainties related 
to the proposed tariff revision by amending the Solar Services Agreements for the 
GVWRF and CTWRF facilities. 

102631 I 00273796 I v7 
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6. The Parties have also beet\ unable to reach agreement on an appropriate site for the 
AVWRFsolar generating facility and desire to terminate the Solan Service Agreement 
and Solar License Agreem~nt (County Contract No. MA-P0-15**128) for thatWRF. 

7. In consideration for Oakteafs agreement to terminate the AVWRF Solar Service 
Agreement and Solar Licepse Agreement, resulting in a reduction in the recovery of 
contemplated fixed costs associated with all three contracts and costs expended for 
the A ~F project, the ·Parties agree to amend the Solar Services and License 
Agreements for the GVW,RF and CTWRF facilities to correspondingly revise unit 
prices and thereby increa~e the cumulative expected total annual cost of electricity 
from the Supplier specified in column D of the 1.2 Exhibits for the GVWRF and CTWRF 
contracts revised by and included in this amendment. 

AMENDMENTS 

Now therefore, the Parties agree as follows: 

SECTION 1. AMENDMENT TO THE GREEN VALLEY SOLAa SERVICES ;AGREEMENT. 

The Solar Services Agreement for the GVWRF is hereby amended as follows: 

1. Exhibit 1.2 in the Green Valley Solar Services Agreement is hereby deleted in its 
entirety and replaced by the attached "Revised and Amended;Exhibit 1.2" 

2. Due to the uncertainty, around the net metering tariff revision applied for by the 
TEP utility, the Parties agree that the Solar Services Agreement for the Green 
Valley WRF will not be binding upon Pima County if Oak leaf fails to submit the 
Green Valley WRF Interconnections Application to TEP by the June 1, ,2015 
deadline and thus secure the applicability to the Green Valley WRF solar facility 
of the net metering tariff existing as of November, 2014. 

SECTION 2. AMENDMENTS 1 TO THE CORONA DE TUCSON SOLAR SER.VICES 
AGREEMENT. 
The Solar Services Agreement for the CTWRF is hereby amended as follows: 

1. Exhibit 1.2 in the Corona de Tucson Solar Services Agreement:is hereby deleted in 
its entirely and replaced by the attached "Revised and Amended Exhibit 1.2". 

2. Due to the uncertainty around the net metering tariff revision applied for by the 
TRIGO utility. the Part:les agree that the Solar Services Agree!llentfor Corona de 
Tucson will not be binding upon Pima County until and unless TRICb or the 
Arizona Corporation Commission ("ACC") confirms the applicability to the Corona 
de Tucson WRF solar facility of the net metering tariff existing as of November, 
2014. Oak Leaf will provide timely confirmation to County once it learns that a 
TRICO or ACC dectsloli has been reached. · 

102631 1 00273796 I v7 
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SECTION 3. AMENDMENT TO THE CORONA DE TUCSON SOLAR LICENSE AGREEMENT 

The Solar License Agreement for the C1WRF is hereby amended as follows: 

1. Exhibit VIII ("Project Schedule") in the Corona de Tucson Site :License Agreement 
is hereby deleted in its entirely and replaced by the atta~hed "Revised and 
Amended Exhibit VIII"; 

SECTION 4. AMENDMENT TO ~HE GREEN VALLEY SOLAR LICENSE AGREEMENT 

The Solar License Agreement for the GVWRF is hereby amended as follows: 

1. Exhibit VIII ("Project Schedule") in the Green Valley Site License Agreement is 
hereby deleted in its entirely and replaced by the attached "Re:vised and Amended 
Exhibit VIII". . 

SECTION 5. TERMINATION OF THE AVRA VALLEY SOLAR SERVICE AGREEMENT AND 
SOLAR LICENSE AGREEMENT 

The Solar Service Agreement and Solar License Agreement for the Avra Valley WRF (County 
Contract No. MA-P0-15**128) is hereby terminated. 

Sharon Bronson, Chair, Board of Supervisors 

ATTEST 

Robin Brigode, Clerk of the Board 

102631 1 00273796 1 v7 
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. Gmen Yaney Solar SeOlices Agreeroen.t Revised BxhJbit 1.2 
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0'1 -~ Exhlblt 1.2 • &pected & Guaranteed Petformllnce Output far the Green Valley WRf project. 

a. The actual Expected Performance Output (kWh}( COlumn A).shall not e)(ceed In any given year 2))45,610 kWh 
b. The Guaranteed Mlnltlilltn Output (kWh! (Column B) shidl be calculated at a minimum, of 85% of Expected Perfi:innante Output (Column A); a greater percentage Is a~table 
c. first year Expeaed Peffortmnee{)utputwlll be calculatedfor1he 12 morrtb period1hatcommences on the Commercial Operation Date defined by Section 63 ol'1heSl.A and Exhibit VIII. 
cL The aaual cost of efectrieitypurdlased from the utll!ty dutlng the calendar year 2013 for the Gi-een Valley wRF was apprDldmatcly $.109/kWh. _ . 
"- The Total fci. Column C{Average welsflted SSA price of Guaranteed Mi!iimum Output) sball be calculated as the Total of Column E divided by1he Total of Column B 
The Total for Column F (Average welghtedTEP price of Guaranteed Minimum Output)51\all be cali:ulatid as the Total ofColumri G divided by1he Total of Column 8. 

COlumn A B c E F G 
ottl~ui>l _____ ~=J>U•L Costfor~i:loll Total Annual Cost 

Perf. Output For Guaran!Aoed Guarome.d 
Expectoc! Guar.anted SUpplier a-iclf:y($) a.iclrldty ($) Fiom Est. TEP Bec:tric:ity ($) PlmoCounty 

Pct'formon<:e Mlnimum Prfoe from Supplier Supplier Column.s Cost $l'r:!Nh FromTEP S01IIn#S ""'year 
YEAR loutput!kWh) ($/kWh) ColumM(Al(C) BXC) +3K/voar Columns (B X F) eolumM(G:I'l 

1 2.044..476 1.840.028 $ 0.0720 $ 147.202 $ 132AS2 s o.uw IS 200.563 $ 68.G8l.i 
2 7.D34.254- U30.828 $ 0.0720 ·$ 145.468 $ 131,820.$ 0.1121$ 205,547 $ 73.727' 
3 _7_024.Q82 l.l!2U74 $_ 0.0720 ~- 145,734 $ 131.161 • s o.116 $ 210-655 $ 79.494. 

4 2.01S.962 :1.1112566 $. o.ono s lASOOS $ 130.SOS $ 0.119 s 215.890 $ 85,385 

5 UXl!Ul92 1.803.503' 0.0720 . $ 144,280 $ 129.852 $ 0.123 L$ 221~5 $ ~ 
6 1.993.ll7.3 1.734ASS o.mo s 143.559 $ 129203 $ 0.1261 t 22&153 ll 97~1 
7 :1.963.903 :L7BS.S19 0.0720 $ 142,841.$ 128 557 '$ o.1so Is 232.l!SS I$ 103,831 

8 1,913.994 1,776,585 o.ono · $ 142327 $ 327_91.4 !$ 0.134 $ 238162 I$_ u.~ 
9 l.964.ll4 1.767702 $ o.0720:s 141,416 $ 127.215$ O.lS!I $ 244.0S1 $ 116,806 

20 1,954,293 :1,758,864 $ 0,0720 $ 14Q.709 $ 126633 $ 0.142 s 2$0146 $ 123>SOS 
11 1.944.522 ].750,070 $ 0.0720 $ 140005 126005 1$ 0.145 $ 256.362 Is_ 130,357 
l2 1.934.7!19 1.74:1;319 0.0720 $ 139306 125.315 Is 0.151 $ ~733 $ 137.358 
13 1,!!2.5~ 732613 0.0720 1S3,lill9 124,748 $ 0.155 $ 269,262 I$ 144,514 
14 1,915.500 1.723,950 o.ono 137916 124124 $ 0.160 $ 275.953 I$ 151,829 
15 ~.m 1,715~ o.ono 137226 123.5041 s o.165 . $ 2.82.810 $ 159,307 
16 1.13!16.592 1706753 IS o.ono 135.540 IS 122.8861$ D.170. $ 289.838 IS 168.952 
17 1.886,911 U98,219 $ o.mo $ 195,858 I$ 122.212 s 0.175 $ 297,D4l; $ 174769 
18 V>rl~ 1,689,728 I $_ 0.0720 I $ 135,178 I$ 121,680 IS 0.11!0 ,$ jl04,422 ~ 282,762 
19 1.868.089 168l.2ll0 $ o.0720 Is 134,502 $ 121.0521 s 0,186 s 311.987 s 190.935 

-20- . " . 1.858.748 . 1.672.ll7.3' i $ 0.0720 -$ -.,-.1S3.8SO- -$ -120A47' $ . -D.l!ll $ . 319.740 $. -199,293 • 
Tabtl 39.(104,317 35,lD3,1185 $ o;0120 s 2806,311 I$ _:z_m,.;ao I$ 0.145 $ ~15587 $ ~7 

( 
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Exhli>lt 1.2 - fxpected & Guaranteed Performance Output for the Corona de Tucson WRF project. 

a. The actual Expected Performance Output (kWh) (Column A} shall not exceed In any given year 61o;l3o kWh. 
b. The Guaranteed Minimum Output {kWh} (Column B) shall be calculated at a minimum of 85% of Expected Performance OutPut {Column A}; a greater percentage Is acceptable 
c. First year EXpected Performance Output will be calculated for the 12 month period that commences on the Commercial Operation Date defined by Section 63 of the SlA and EXhibit VIII. 
d. The actual cost of electrlclty purchased from the utility during the calendar year 2013 for the Corona de Tucson WRF was approximately $.14/kWh. ,-
e. The Total for Column c (Average weighted SSA price of Guaranteed Minimum Output) shaH be calculated as the Total of Column. E dlvided by the Total of Column 8 
The Total for Col1.1mn F {Average weighted Trico j)l'ice of Guaranteed Minimum Output) shall be calculated as the Total of Column G divided by the Total of Column B. 

COlumn A 8 c 0 e F G H 

Total Annual Tot<!! Annual 
Cost for Expected Total Annual COst COst For 
Perf. Output For Guaranteed Guaranteed 

Expected Guarairteed SUpplier Electticlty ($) Electtk:ily ($) from Est. Trico Electridty ($) Plma County 
Performance Mlrilmiml !'rice ftom Suppher Supplier Columns COst$/kWh FromTrico Savinss peryeat 

YEAR 
10Utout!kWitl. OlltoutlkWhl $/kWiil· Columns lA X Cl (SXC) +3%/vear Columns (B X f) COlumns (G-£) 

l 609.634 548,67_1. $ 0.1100 i$ 67.D60 $ 60,354 li O.l40 $ 76Jil4 $ 16A6Q 

2 606,586 545,927 $ 0.1100 1.$ 66724 $ 60.052 $ 0.:144 $ 78123 $ 18,671 

3 603.553 543;:198 s o.noo s 66;391 $ 59,752 $ 0.:149 .$ 80.679 !$ 20.927 
4 600,535 540.482 $ 0.1100 IS 66.059 $ 59.453 $ O.l53 $ 82,684 $ 23,231 
5 597.532 537;779 $ o.noo $ 65,729 $ 59,156 $ o.158 $ 84739 $ 25,583 
6 594,545 S3S,(l!IO $ 0.1100 $ 65,400 $ 58,860 $ 0.162 $ ~ $ 27,984 

7 591S12 532.415 $ 0.1100 ·s 65073 $ 58566 $ 0.167 $ 89,()(12 $ 30A37 
s 588,614 529153 $. 0.1100 $ 64748 $ 58,273 $ 0.172 $ 91,214 Is 32,941 

9 5115671 527104 s o;:uoo s 64424 $ 57.981 $ 0.171 $ 93)181 IS 35499 
10 582..743 524,469· $ 0.1100 $ 64,lll2 $ 57692 $ 0.283 $ 9Sll04 $ 38;112 

11 579,829 521846 $ o.i:II.IO $ 63781 $ 57,403 Is 0,188 $ 98,l84 s '40,781 
12 576.930 519.237 $. 0.1:11.10 $ 63,462 $ s1;n5 L~ 0.194 $ 100,624 $ 43,508 

13 .574;1145 516,641 $ 0.1100 $ 63;145 $ 56;830 $ 0.200 !$ 103;125 $ 411,294 
:14 57u75 514058 $ 0.1100 $ 52.1129! $ 56,540 $ a.206 $ :10S,688 $ 49.141 
1S 568;3:19 S11A87 $ 0.1100 $ 62;$15 '$ 56;264 $ 0-212 IS 108,314 $ 52050 
16 565,478 508.930 $ 0.1100 $ ~03 _j_ 55.982 $ 0.2:18 $ 111.005 IS 55.023 
17 562;650. 506,385 $ 0.1100 $ 6W2 $ 55,702 $ 0.22S $ 113164 $ 58.()62 

18 559.837 503;853 $ 0.1100 $ 61.582. $ 55,424 $ 0.231 !$ 116,5!!1 $ 61.167 
19 557;038 501,334 $ 0.1100 IS 61,274. $ 55,:147 ·$ 0.238 IS 119.488 .$ 64,!142 
20 SS4J53 498.827 ·s. o.t1oo IS 60.96& s 54.1111 $ 0.245 Is 122,4Sil $ 67,587 

Total 11.630.539 10.467.485 s 0.1100 s 1.279.359 s 1.151.423 $ O.l81 $ 1.959.224 s 807,801 

~ .. 



Exhibit "VIII" to Green Valley Site License Agreement 

Project Schedule 

The Project Schedule will be completed and added to this agreement without the need for 
formal amendment of signed/inJtialed as accepted by both parties no. later than two (2) 
months after execution of contratt by the Chair of the Pima County Board of Supervisors. 

Project Schedule 

Owner Task Date 
1. Supplier Bid Submittal 11-12-2014 
2. County Expected Award Date 11-04-2014 : 
3.County Authorized to Proceed 11~05-2014 . 

Issued 
4. County Board of Supervisors 6-10~2015 

Approves SSA/SLA 
Amendments 

5. Supplier Provides proof to County No later than12-31-2015 
that the County will 
receive net metering 
treatment consistent with 
the net metering rules in 
place as of November 
2014 

6. Supplier Cultural Resources Study No later than 120 days 
Complete & Site after Task 5. 
Preparation Commences 

7.Supplier Facility Construction No later than 60 days after 
' (modules,· Inverters, task6. 

Interconnects, etc.) 
co:t;nmences 

B. Supplier Construction, including No later than 120 days 
Interconnect completed after task 7, •. 

9. Supplier Testing, including Utility No later than 30 days after 
Acceptance completed taskS. 

10. Supplier All, Test issues resolved No later than 15 days after 
task9. 

11. Supplier Commercial Operation No later than 15 days after 
Date task 10. 

Note: Supplier can add terms to qbove if significant to completion of Project. 
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Exhibit "VIII" to Corona de Tucson Site License Agreement 

Project Schedule 

The Project Schedule will be completed and added to this agreement without the need for 
formal amendment of signed/injtialed as accepted by ,both parties no later than two (2) 
months after execution of contract by the Chair of the Pima County Board of Supervisors. 

PrQject Schedule 

Owner Task Date 
l .. Supplier Bid Submittal 11~12-2014 

2.County Expected Award Date 11-04-2014 
3. County Authorized to Proceed 11-05-2014 

Issued 
4.County Board of Supervisors 6-10-2015 

Approves SSA/SLA 
Amendments 

5. Supplier Provides proof to County No later than 12--31-2015 
that the County will 
receive net metering 
treatment consistent with 
the net metering rules in 
place as of November 
20i1.4 . 

6.Supplier Cultural Resources Study No later than 120 days 
Complete & Site after Task 5. ·. 
Preparation.Commences 

7. Supplier Facility Construction No later than, 60 days after 
(modules, Inverters, task6. 
Interconnects, etc.) 
commences 

8. Supplier Construction, including No later than, 120 days 
Interconnect completed after task 7. 

9. Supplier Testing, including Utility 
I . 

No later than; 30 days after 
Acceptance com_pleted taskS. 

10. Supplier All Test issues resolved No later than 15 days after 
task9. 

11. Supplier Commercial Operation No later than 15 days after 
Date tasklO. 

Note: Supplier can add terms to above if significant to completion of Project 
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Solar PV Energy Project 
SOLARSER~CESAGREEMlliNT 

GREEN VALLEY WRF 

CONTRACT 

: ...:L61J19oooooooii50coo I t!f­
AMENDMENT NO. -----
This number must appear on all 
Invoices, correspondence and 
documents pertaining to this 
contract. 



Solar Services Agreement Attachments and Exhibits 

Solar Services Agreement ("SSA") 

Exhibit I -Electricity Pricing, Minimum Output Guarantees and Billing Methodology 
Exhibit 2 -Billing Formulas and Examples 
Exhibit 3-Sample Solar Invoice 
Exhibit 4-Tennination Fee Schedule and Purchase Option 
Exhibit 5- Solar License Agreement ("SLA") 
Exhibit 6- Lender Accommodations 
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SOLAR SERVICES AGREEMENT 

:\.SERVICES AGREEMENT ("SSA" or tilis "Agreement')) is made this CjA day 
of 'Gf.CC.-1f {'( 2014 (the "Effective Date") by and between PIMA COUNTY (hereinafter 
"COUNTY''), a body politic and corporate of the State of Arizona, and 

0<1k Leai CvW·[Y. PMfHti(J Oh.;,Jt.C ("LICENSEE,.). COUNTY and LICENSEE are sometimes 
individ ally refe1Ted to herein aS a "Party" or, collectively, as the "Pmties." Any terms not 
defined herein shall have the meaning ascribed to them in the SLA (as defined below). 

Whereas, COUNTY and LICENSEE desire to agree to terms whereby LICENSEE will supply 
certain services to COUNTY including the sizing and placement of a solar power generation 
facility, the fmancing of costs, including ti1e possible monetizing oftax benefits, the production 
of solar generated electricity to serve COUNTY's facilities by way of this SSA and the 
continuing maintenance in connection witil the solar facility; and 

Whereas, concurrent with tllis SSA the COUNTY wi11 grant to LICENSEE a license pursuant to 
a Solar License Agreement ("SLA") to design, :finance, construct, m¥11, maintain, and operate 
solar electric generating System(s) on COUNTY's facilities to serve COUNTY's electric loads; 

Now, tl1erefore, COUNTY and LICENSEE agree as follows: 

1. DEFINITIONS 

In addition to. the tern1s that are defined elsewhere in this SSA, the following tenus have the 
following meanings when used herein: 

1.1 "Access Procedures" has ti1e meaning set forth in Section6.7 ofti1e SLA rind in 
its Exhibit "IV." 
1.2 "Alterations" has the meaning set forth in Section 6.8 of the SLA. 
1.3 "Applicable Laws" has ti1e meaning set forth in Section 12.11 of the SLA. 
1.4 "Commercial Operation Date" means the date tbat the COUNTY has issued a 
Certification of Completion for ti1e construction and installation ofthe System(s) 
pursuant to Section 6.3 of the SLA. 
1.5 "Contract Price" means the price of Electricity pursuant to Exhibit 1, Section 2 of 
the SSA. 
1.6 "Day" means c~lendar day unless otherwise specified herein. 
1.6 "Electricity" means electrical energy, measured in kilowatts and lcilowatt~hours 
that (a) is produced by the System, (b) is delivered by LICENSEE to COUNTY at the 
Electrical Interconnection Point, (c) meets the Green-e standard and (d) confom1s to 
applicable utility and/or authoritative regulatory body standards. 
I. 7 '~Electrical Interconnection Point" means the point(s) specified in ti1e Project 
Design where the System connects to the existing electrical systems serving the Facility. 
1.8 "Energy Management System" means County's automatic controls system 
capable of receiving energy production data from the System 
1.9 "Energy Service Provider" means an investor owned utility, a municipal utility or 
other electricity provider tlmt serves electricity commodity to the Facility or to the 
campus where the Facility is located. 
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1.10 "Envirmm1ental Law(s)" means each and eve1y applicable federal, state, county 
and local law, statute, ordinance, regulation, rule, judicial or administrative order or 
decree, permit, license, approval, authorization or similar requirement of each and every 
federal, state, county and local govemmental agency or other govemmental authority 
pertaining to the protection of human health and safety or the envjrorunent. 
1.11 "Facility" or .. Facilities" means the land or improvements owned and operated by 
COUNTY on which the System will be installed. Facility and Facilities may be used 
interchangeably. 
1 .12 "Fiscal Year" means the COUNTY's Fiscal Year, beginning on July 1 of each 
calendar year and ending on .Ttme 30 of the foiJowing calendar year. 
1.13 "Force Majeure" meaus an act of God (such as earthquakes, fires, riots), actions 
or inactions of a regulatory authority, or actions of others such as strikes, lockouts, or 
other industrial dishtrbances, not within the control or arising from the fault of the pruiy 
claiming Force Majeure. Any party claiming Force Majeure shall advise the other party 
as soon as possible of the occtuTence of the event and shall provide the other pruty with 
the basis of the claim, in writing, within ten (10) days oftl1e occun·ence ofthe event. 
Parties shall make reasonable efforts to avoid tl1e adverse in1pacts of a Force Majeure ru1d 
to resolve the event or occurrence once it has occurred in order to resmne performru1ce. 
L14 Hinterest Rate" means tl1e then~ctrrrent prime rate for Bank of Amelica, N.A., as 
that rate is announced from tin1e to time. 
1.15 "Hazru·dous Material" means, without ]imitation, any substance defined as 
"hazardous substance," "hazardous waste," "ehiremely hazardous waste,", under the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended, 42 U.S.C. Section 9601, et seq.; the Hazardous Materials Trru1sportation Act, 
49 U.S.C. Section 1801, et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. 
Section6901 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. Section 1317 et 
seq.; Ariz. Rev. Stat. § § 49~20 1 ( 19) and 49-921 (5); and any substance regulated pursuant 
to any federal or Arizona Environmental Law(s). The term "Hazardous Material" 
includes, but is not restricted to, asbestos, polychlorinated biphenyls (PCBs), ru1d 
petroleum. 
1.1 6 "Lender" has the definition provided for in Section 19 .1. 
1.17 "Licensed Area" means the area of the Facility used by LICENSEE to install, 
operate and maintain the System, as described in Exhibit "II" of the SI,.A. 
1.18 "LICENSEE" means the party to this SSA that will install, own ru1d operate the 
System and sell Eiectiicity to COUNTY at the Facility. 
1.19 "Lost Savings" means the cost to COUNTY ofElectJ.icity not provided by the 
System as calculated in Exhibit 1 to the SSA, Section 3. 
1.20 "Operational Year" meffils each twelve-month period commencing on the 
Commercial Operation Date. 
1.21 "Renewable Energy Credit" means renewable energy credit(s) or certificates, 
emission reduction credits, emission allowances, green tags, tradable renewable credits, 
related to renewable energy productions or environmental c1mracteristics that are 
attlibuted to the electricity produced by the System or is a commodity that is separated or 
unbundled fi·om the underlying electricity supplied System. 

1.22 "Savings Value'' means the difference between the rumual average otherwise 
applicable tariff prices as calculated per Exhibit 1 to the SSA, Section 3, ru1d the contract 
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price for Electricity. 
1 .23 "Solar License Agreement" or "SLA" means that ce1iain Solar License 
Agreement beh:veen COUNTY and LICENSEE, of even date herewith, for the 
installation and operation of the System at the Facility. 
1.24 "SSA" means this agreement betvveen the COUNTY and LICENSEE as described 
in t:he recitals above and incorporates the Pima County solicitation documents, including 
all published addenda, used to establish this contract by reference. 
1.25 "State" means the State of Arizona. 
1.26 "System" means the integrated assembly of any solar concentrator components, 
photovoltaic panels, mounting assemblies, inverters, converters, meters, lighting fi::\.'tures, 
transfom1ers, ballasts, cliscmmects, combiners, switches, wiring devices and wiring, 
installed in the Licensed Area for the purpose of generating Electricity for purchase by 
the COUNTY. as more particularly desc1ibed in Exhibit liT of the Solar License 
Agreement. 
1.27 "Tenn" means the tenn of tlus SSA as set forth in Section 3. 
1.28 «Termination Fee" means the payment by the COUNTY, described in Exhibit 5 
hereof, upon early termination oftl1is SSA. 
1.29 "Utility" means the local provider of electric transmission and distribution services 
to the COUNTY in the absence of the System. 

2. AGREEMENT 

2.1 Sale of Electricity by LICENSEE. LICENSEE will sell to COUNTY all Electricity 
supplied by the System during the Term, at the price per kilowatt-hour as specified in Exhibit I 
Section 2. So long as no Event of Default (as defined in Section 11.4 hereof) by COUNTY has 
occun-ed and is continuing UCENSEE shall not offer or sell such Electricity to anyone other 
than COUNTY without the prior written consent of COUNTY. 

2.2 Purchase of Electricity by COUNTY. Consistent with LICENSEE's obligations above 
to sell to COUNTY all Electricity supplied by the System during the Term, COUNTY will 
purchase from LICENSEE all Electricity supplied by tl1e System during the Tenn. with pricing 
as set forth in Exhibit 1. COUNTY represents and warrants that it has received all necessary 
authorizations and approvals required to enter into this SSA and when executed the SSA and 
SLA wilJ be binding upon COUNTY. 

2.3 Installation of System. LICENSEE wiH install the System at or on the Facility in 
accordance with the SLA attached hereto 'as Exhibit 5. 

2.4 LICENSEE will provide the services as set forth below in tllis Section. 

2.4.1 Meter. LICENSEE will measure tl1e achtal amount ofElect!·icity delivered 
to COUNTY by the System at the solar site 480 volt meter utilizing a commercially 
available revenue _grade interval data-recording meter (tl1e "Meter"). 

2.4.1.1 The Meter shall be installed and maintained at LICENSEE: s 
expense and shall have standard industry telemetry capabilities that will provide 
COUNTY witl1 the ability to monitor the Meter for the purpose of incorpomting 
the System electrical output data into the energy usage database. 
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2.4.1.2 LICENSEE will have the Meter tested every three years at 
LICENSEE's expense by a certified, independent, third party approved by 
COUNTY. COUNTY shall be allowed to observe the Meter test, and LICENSEE 
shall provide notice of the testing to COUNTY at least ten (1 0) business days 
prior to the test date. LICENSEE shall provide signed copies of the results of the 
Meter test to COUNTY. In addition to the triennial test, LICENSEE shall test the 
Meter at any reasonable tin1e upon the request of COUNTY. COUNTY shall 
reimburse LICENSEE for the cost of any test requested by COUNTY, unless such 
testing demonstrates that the Meter was operating outside of industry standard 
tolerance allowances or as such are defined by the Arizona Corporation 
Commission for meter calibration and operation. 

2.4.1.3 If a Meter is determined to be inaccurate and such inaccuracy 
exceeds industry standard tolerance allowances, as such are defined by the 
Alizona Corporation Commission for electric meters, and if it is unlmown when 
the Meter inaccuracy commenced, then the invoices covering the period oftime 
since the last Meter test shall be adjusted for the amount of the inaccuracy on the 
assumption that the inaccuracy persisted during one half of such period. 
Adjustments that benefit COUNTY shall be reflected on. the ne~"t invoice 
following the date of determination of the inaccuracy. Adjustments that ben eli t 
LICENSEE shall be included on LICENSEE's next invoice to COUNTY. 

2.4.2 Biiling System: LICENSEE will bill COUNTY and COUNTY will pay 
LICENSEE for Electricity at the rate and in the mrumer set forth in Exhibits 1, 2, and 3. 

2.4.3 Customer Service: LICENSEE will provide the following during the Tenn: 

2.4.3.1 LICENSEE will produce and send bills to COUNTY or its 
. designee within fifteen ( 15) business days after the end of each billing cycle. 

Invoices shall be sent to: 

County Billing: 

Accounts Payable 
201 N. Stone Avenue 
Tucson, AZ 85701 

Copy Invoice To: 
Green Valley WRF 
Plant Manager 
20001 S. Old Nogales Hwy. 
Green Valley, 85614 

2.4.3.2 LICENSEE will post meter reads to a password protected web site 
and make this web site available to COUNTY. 

2.5 Billing. Validation and Verification. COUNTY may during the Tenn conduct 
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occasional billing inquiries, validation and verification activities, or reconciliation procedures. 
Dming such COUNTY inquiries, activities, and procedures, LICENSEE shall provide COUNTY 
with the data and other infonnation, including any billing algorithms and interval Meter data 
representing System output, used to generate billing determinants. COUNTY will use its best 
efforts to provide or arrange for Utility metered interval data and biUing data and information 
that can support LICENSEE's billing process, either directly through a data file transmission. 
receipt through regular mail services, or through the appropriate and established arrangement 
with the Utility. For purposes of tllis paragraph, Parties agree that "best efforts" means that 
COUNTY will authorize the applicable Utility to provide metered interval data and billing data 
and information directly to LICENSEE, as per the Utility's rules and applicable regulations. 

3. TER.l\1 AND TERMINATION 

The Tenu of this SSA shall commence on the Effective Date and end at 11:59 P.M. ofthe day 
preceding the twenty (20th) anniversary of the Commercial Operation Date unless earlier 
tenninated by a Party pm·suant to the tetms of this SSA, or pursuant to termination of the SLA. 
Exhibit 4 oftl1is SSA sets forth a Termination Fee and Purchase Option Price for the System in 
connection with tennination ofthis SSA. For the salce of clarity, the Purchase Option Price set 
forth in Exhibit 4 shall only be paid in the event tl1at COUNTY intenas to purchase the System, 
consistent with the tem1s ofthis SSA, and such Purchase Option Price would be in addition to 
the Te1mination Fee owed, if any. 

3.1 COUNTY Termination Rights. COUNTY shall have the right to terminate the SSA as 
follows: 

3.1.1 For Cause. COUNTY may terminate this SSA (a) pursuant to Section 
11.2, below as a result ofLICENSEE's material default; or (b) thirty (30) days after 
delivery of written notice to LICENSEE and any Lender if a Force Majeure event has 
occw1.·ed and .LICENSEE is unable to produce Electricity for more than 180 consecutive 
days. 

3 .1.2 For Convenience. In addition to the temrination1ights in Section 3 .1.1 
above, COUNTY may tenninate this SSA for convenience, sixty (60) days after delivery 
ofwritten notice to LICENSEE and any Lender. If COUNTY tern1inates this SSA for 
convenience pW'suant to this section, COUNTY shall pay LICENSEE a Termination Fee 
as described and calculated in Exhibit 4 hereto. 

3.1.3 Both pruties acknowledge that the Arizona Constitution, Art. 15, § 2 
defines the term "public service corporation" C'PSC") and the Arizona Corporation 
Commission ("ACC") has broad authority to regulate any such PSC. The patties .fbrther 
acknowledge that clear guidance does not exist regarding whether LICENSEE may be 
considered a PSC by the ACC based on the se1vices provided under tllis SSA. Due to the 
foregoing, tltere is a level of uncertainty that the ACC could determine that LICENSEE 
as a provider under thls SSA is subject to regulation by tl1e ACC as a PSC. Each pruty 
hereto covenants rutd agrees that in the event tlmt tl1e ACC detenui.nes that LICENSEE is 
subject to its regulation as a PSC or the ACC makes any other detem1ination that would 
malce it commercially unreasonable, in the sole discretion of LICENSEE, to fulfill its 
obligations under tllis Agreement or the SLA (each of the foregoing ACC determinatim1s 
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is referred to herein as an "ACC Detennination"), both parties wil1 discuss all 
commercially reasonable steps to amend this Agreement (and the SLA) or may negotiate 
in good faith to establish an alternative structm·e, arrangemeJit and agreement whereby 
each party receives substantially similar consideration provided for under this 
Agreement. Notwithstanding the foregoing, either party may immediately tenninate this· 
SSA in the event of an ACC Determination. Furthermore, each party hereto covenants 
and agrees that in the event that the ACC has issued an order or guidance that declares 
that providers of services tmder agreements similar to tllis SSA tlmt conform to certain 
criteria are not PSCs and are not subject to tl1e ACC' s regulations related tl1ereto then 
both parties will take conunercially reasonable steps to amend tllis SSA and the SLA to 
implement and reflect the ACC's order, guidance and criteria as soan as reasonably 
practicable following the issuance tl1ereof. Notwithstanding the foregoing, COUNTY 
and LICENSEE shall not be required to make any amendments to this SSA or the SLA 
pursuant to this Section 3.1.3 that would put them in a materially adverse position to tile 
tenns and conditions ofthis Agreement as originally executed. 

3.1.4 Tennination ofSLA. This SSA shall temlinate simultaneously with any 
termination ofthe SLA. · 

3.2 LICENSEE Terrrrinatiou Rights. LICENSEE sh.aU have the right to terminate t11is 
SSA at any time upon written notice to COUNTY, without furtller,liability, ifm1y oftl1e 
fo1Jowing occur: a) If, prior to the first date of scheduled delivery of Electricity, LICENSEE 
determines tl1at tl1e System crumat be built as planned or tl1at its construction and operation 
would not be economically viable for the LICENSEE, including LICENSEE's determination that 
(i) the installation of the System is not economically viable as a result of the need to comply with 
any envirorunental regulation or (ii) LICENSEE does not obtain tllird~party financing for the 
System acceptable to LICENSEE in its sole discretion or (iii) LICENSEE has not received 
assurance reasonably acceptable to it that LICENSEE will be able to enter into an 
intercmmection agreement with the Utility. LICENSEE will be responsible for repairl.ng any 
damage to the Facility arising from activities conducted by LICENSEE pursuant to the SSA or 
SLA and shall reimburse COUNTY for any direct costs associated with negotiation, review, and 
approval of the SSA and SLA, reasonable alteration to the physical area in or around the Facility 
site, and installation of the System; b) Upon occurrence of a Force Majeure event, including, but 
not limited to, LICENSEE's inability, after diligent efforts, to obtain or maintain required 
approval or pennits from any goveinmental authority for the installation or operation of the 
System; c) In the event that, through no fault of LICENSEE and for other than a Force Majeure 
event, the System is pem1anently shut down due to renovation, damage, destruction, or closure of 
the Facility, and COUNTY and LICENSEE cannot agree upon an alternative location for tl1e 
System; or d) Upon an Event of Default by COUNTY (as defined in Section 11.4). COUNTY 
shall pay LICENSEE a Tennination Fee as described and calculated in Exhibit 5 in the event of a 
termination by COUNTY under Section 3.1.2 above or as remedy for COUNTY default under 
Sections 11.4.1, 11.4.4 as limited by Section 11.5,2, and 11.4.6 as limited by Section 11.5.2, or 
otherwise as compensation under Sections 13.2, 14 or 18.6 below .. Appropriate remedies in 
connection with other termination events triggered by this provision will be detem1ined ptu'suant 
to Section 11.8. 

4. CONFLICT OF INTEREST 
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This Contract is subject to cancellation for conflict of interest pursuant to A.R.S. § 38-511, the 
pertinent provisions of which are incorporated into this Contract by reference. 

5. GUARANTEE OF Mil'HMUM OUTPUT PERFORl\IIANCE/TECHNOLOGY 
ASSESSMENTS AND UPGRADES 

LICENSEE J1as estimated that the System will deliver the Expected Performance Output as 
indicated in Exhibit 1. LICENSEE guarantees a Minimum Output Performance from the System 
of eighty-five percent (85%) of the Expected Perforn1m1ce Output from the System over the 
course of an Operational Year commencing with the Commercial Operation Date. If LICENSEE 
fails to meet the Minimum Output Performance requirement on an Operational Year basis, for 
reasons other than COUNTY's shading of the System, as described in Section13 below, 
LICENSEE wilJ pay COUNTY, or COUNTY may, at its option, offset against future payments 
due LICENSEE, an muount equal to COUNTY's Lost Savings. The fonnula for calculating Lost 
Savings is tbund in Exhibit 1 to this SSA. If LICENSEE fails to pay COUNTY the amount due 
for any annual shortfall of the Guaranteed Minimum Output Perfmmance within sih.iy (60) days 
after notice 'to make such payment (and such shortfall is not tmder dispute by LICENSEE 
pursullilt to written notice to COUNTY), COUNTY shall have the express right to withhold 
payment, up to the shortfall amount due, :fi:om any payments otherwise payable to LICENSEE 
for Electdcity, regardless of llilY mortgage or assigrunent of payments given as security by 
LICENSEE tmder the provisions hereof. LICENSEE and COUNTY agree that System 
pe1fommnce will degrade by an Annual Degradation Factor as indicated in Exhibit 1 Section 2 of 
this SSA for every year of operation. The Expected Perfonnance Output will be reduced by the 
A1mual Degradation Factor every Operational Year for the term of this SSA. The degradation 
factor will be applied to the kWh energy values of the Expected Perfonnm1ce Output at the 
beginning of each Operational Year to determine whether or not the LICENSEE has met the 
Minimum OutputPerfmmance guarantee at the end ofthe Operational Year. The degradation 
factor will be applied on a pro rata basis for System operations that do not span an entire 
Operational Year by multiplying the Annual Degradation Factor times the fraction of the 
Operational Year. 

All services, equipment, materials or parts shall be models of current production. The output 
fi·om the System shall not have any adverse effects on Cotmty electJ.ical distribution systems or 
the operations or perfonnance of existing electrical equipment and shall be free of any quality 
issues, including surges, undervoltage, overvoltage or hmmonics co11ditions. 

LICENSEE may pe1fom1 technologicalllild finm1cial reviews at its discretion to determine the 
feasibility of upgrading the existing System utilizing improved solar products, strategies and/or 
solutions. Should m1 upgrade be deemed advm1tageous to LICENSEE (in its sole discretion), 
LICENSEE may upgrade the System or processes associated with the same at its sole expense 
and LICENSEE shall be entitled to the entirety of the benefit associated with or related to such 
upgrades. Notwithstanding anything to the contrm'Y in this Section 5, LICENSEE may not 
materially alter the System in a manner that increases the obligations or burden on COUNTY as 
set forth in this SSA and the SLA, and, in particular, LICENSEE catmot undertake any upgrade 
that results in an increase in COUNTY's rates for power purchased from Tucson Electric Power 
(TEP). 
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as the result of such upgrade shall be allocated to LICENSEE and COUNTY in proportion to the 
amount each contributed to the upgrade. 

6. POTENTIAL REVENUE FROM RENEWABLE ENERGY CREDITS (RECs) 

Unless otherwise set fortl1 herein, all right title and interest to the RECs shall be transfe1Ted 
from LICENSEE to COUNTY under this Agreement. 

7. REBATES AND OTHER INCENTIVES 

Any grantor incentive payment, rebate or credit by the Utility, the Federal Government, the State 
of Arizona, or any other agency paid as a result of the design, construction, and operation of the 
System shall inure to the benefit of LICENSEE except that COUNTY shall be granted 
possession and control of the RECs as set forth 1n Article 6 above. COUNTY will cooperate in 
good faith by, among other things, taldng all reasonable actions requested by LICENSEE, at no 
cost to COUNTY, as necessary to enable LICENSEE to obtain all available incentives and 
rebates, including assignment to LICENSEE of ariy incentive received by COUNTY, as 
consistent with this SSA and the SLA. 

8. INDEMNIFICATION 

LICENSEE shall indemnify, defend; and hold hannless COUNTY, its officers, employees, and 
agents from and agaillst any and all suits, actions: legal administrative proceedjngs, claims, or 
demands and ail costs attendant thereto, arising out of any negligence or intentional misconduct 
by LICENSEE, its agents, en1ployees, or anyone tmder its direction or control or on its behalf in 
cmmection with performance of tltis Agreement. Notwithstanding anything to tl1e contrary 
contained herein, no individual representative of LICENSEE shall have any personal liability to 
the other party as a result of a breach of any representation, warranty, covenant or agreement 
contained herein. 

LICENSEE wan·ants that the System provided tmder this Agreement does not in:fiinge third­
party intellectual property rights. LICENSEE will indemnify, defend, and· hold COUNTY 
harmless from any claim of infringement of intellectual property arising from the System 
provided for under tllis Agreement. 

9. EMERGENCIES 

In cases of emergency in which COUNTY determines that the continued operation of tl1e System 
presents an imminent threat requidng immediate action to prevent or mitigate the loss or 
impainnent of life, health, property, or essential public services, the Parties agree that COUNTY 
may disconnect the System from the Facility prior to notification of LICENSEE. lf COUNTY 
disc01mects the System pursuant to this provision, COUNTY will notifY LICENSEE no later 
than eight (8) boms after the System is disconnected. The Pruties agree that only LICENSEE or 
an agent designated by LICENSEE 'viii be authorized to reconnect tl1e System after the System 
is disconnected by COUNTY pursuant to this emergency section. 

10. COMMUNICATIONS AND CONTACTS 
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10. COMlVIUNICATIONS AND CONTACTS 

The representatives of the Parties during the term of this SSA will be: 

COUNTY LICENSEE 
Name: Jackson Jenkins 

Name: Micke { ;\-( ccu..he. 
Address: 

{lL /..&~ {M.I.ft e..,_-&.t.'-1" t__:/.,o,/1(_ Regional Wastewater 
Reclamation De~artment Address:~Lf r- fl. 2-f\:J'. Ave, ~fe. 2!..')&> 
201 N. Stone, 81 Floor 'J) et\ v·t~t , CD· C"c' WG 
Tucson AZ 85701 

Phone: 520N724N6549 Phone: 60.1- ft'i'J- b'ft{[ 

Email: jackson.jenkins@pima.gov Email: f'Vl ;·b. P nc;.lc./ui!tJ. corn 
' u 

With a copy to: · Toht\.. u~A.(..#.Ai) 

Jing Luo With a copy to: 0 ... ~ f<~{ttw.tfj ~w-..iw Oh.~ lLL 
Regional Wastewater !)b 'f r £. 2"' A~ !ft. a1b 
Reclamation Department 1) uur~t CD J'Df)d:) 201 N. Stone, 3ro Floor I 
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H. DEFAULT 

11.1 Waiver. A waiver by either party of any tem1, covenant, or condition of this SSA 
shall not constitute a subsequent waiver of the same or any performance thereof by the other 
party. 

11.2 Default by LICENSEE. At the option of COUNTY as the non~defaulting party, the 
occurrence of any of the following shall constitute a material default and breach of thjs SS.A: 

11.2.1 LICENSEE's failure to deliver Electricity from the System for a 
continuous period of sixty (60) days or for a cumu]ative ninety (90) days within any 
continuous six (6) month period. 

11.2.2 Umeasonable interference by LICENSEE with the operations of COUNTY 
at the Facility if the interference is curable by suspension of operation of the System tmd 
LICENSEE fails to suspend operation ofthe System within forty-eight (48) hours of 
COUNTY's notice to LICENSEE regarding the umeasonable interference. 

11.2.3 The making by LICENSEE of any general .assignment for the benetit of 
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creditors, or the filing of a petition to have LICENSEE adjudicated as bankrupt, or the 
filing of a petition for reorganization or ruTangement under any law relating to 
bankruptcy unless in the case of a petition .filed against LICENSEE, the same is 
dismissed within sixty (60) days; or the appointment of a trustee or receiver to take 
possession of substantially all of LICENSEE's assets located on the Facility or of 
LICENSEE's interest in this SSA, when possession is not restored to LICENSEE within 
thirty (30) days; or the attacluuent, execution or other judicial seizure of substantially all 
ofLICENSEE's assets located on the Facility or ofLICENSEE's interest in tllis SSA, 
wl1en such seizure is not discharged within sixty (60) days. 

1 I .2.4 Failure by LICENSEE to perfom1, comply witl1 any other material term of 
tl1e SSA within ninety (90) days after written notice to LICENSEE and any Lender by 
COUNTY, unless COUNTY agrees in writing to a longer period to cure the default. 

11.2.5 OccuiTence of an Event of Default" as defined in Section 10.1 of the SLA. 

11.2.6 LICENSEE's failure to pay any undisputed amount owing to COUNTY for 
a continuous peliod of sixty (60) or more days. 

11.3 COUNTY Remedies. If any default by LICENSEE shall continue uncured, 
following notice of default where required herein, for the period applicable to the default alleged, 
COUNTY may resort to any one or more ofthe following remedies: 

11.3.1 Tennination. COUNTY may terminate the SSA by providing written 
notice to LICENSEE indicating that the SSA and the SLA have been tem1inated and 
requesting that the System be removed and the Facility restored to tl1e pre-installation 
condition subject to ordinary wear and tear. If LICENSEE fails to remove the System and 
restore the Facility within one hundred twenty (120) days of notice by COUNTY, 
COUNTY may dispose ofthe System subject to applicable law. 

·11.3 .2 Recovery of Dan1ages and Expenses. Subject to the limitations of Section 
8, COUNTY may recover from LICENSEE any damages and expenses reasonably 
incurred as a result of LICENSEE's Default, including attorneys' tees and the cost to 
repair the Facility to pre-installation condition. 

11.3.3 Right of Offset. COUNTY may elect to offset any damages resulting :fi·om 
LICENSEE's default against any monies owing or to be owed 'to LICENSEE under this 
SSA. If COUNTY elects not to tenninate the SSA and SLA following an Event of 
Default by LICENSEE, this election shall not constitute a waiver by COUNTY as to any 
subsequent Event ofDefault by LICENSEE. 

11.4 Default by COUNTY. At the option of LICENSEE as the non-defaulting party, the 
occurrence of any of the following shall constitute a material default and breach of this SSA: 

11.4.1 COUNTY,s failure to pay undisputed invoices for a continuous period of 
sb .. 'ty (60) or more days. LICENSEE acknowledges that ruw payment (or portion thereof) 
shaH be considered disputed under this Agreement for so long as COUNTY disputes such 
payment (or portion thereof) in good faith, and until such time as eitl1er COUNTY agrees 
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in writing that such payment is undisputed or until a final determination has been 
rendered pursuant to Section 11.8 that such payment (or portion thereof) is due and 
owing by COUNTY. For so long as a payment remains in dispute, LICENSEE may not 
tenninate this Agreement on the basis of non-payment by COUNTY of such amount, and 
COUNTY shall not be subject to any Tennination Fees 1mder Exhibit 4 to this Agreement 
as the result of the non-payment of the disputed amount. · 

11.4.2 The renovation, damage, destruction, or closure of the Facility for other 
than a Force Majeure event~ which results in the pennanent shutdown of the System at 
the Facility, if COUNTY and LICENSEE are unable to agree upon an alternative location 
for the System as defined in Section 13 below. 

1 I .4.3 COUNTY's refi1sal to sign authorizations (and other doctm1ents) 
reasonably required by LICENSEE to obtain any rebate or subsidy contemplated in 
Section 7 above or COUNTY's refusal to sign or comply with any material term of the 
approved interconm:ction agreement required by the Utility for interconnection of the 
System. 

I 1.4.4 Failure by COUNTY to perform or comply with any other material tem1 of 
the SSA within sixty (60) days after written notice by LICENSEE. unless LICENSEE 
agrees to a longer period to cure the default. 

11.4.5 COUNTY's material alteration or inte1ference with the Electrical 
Intercmmection Point and.such fail me does not result from LICENSEE's negligence or 
willful misconduct or failure to comply with its intercmmection agreement; provided that 
in the event of any such material alteration or interference with the Electrical 
Interconnection Point by COUNTY, including relating to growth plans or changes in 
circumstances, COUNTY shall reimburse LICENSEE for additional Utility demand fees, 
labor and materials, including additional equipment related to establishing a new 
electrical interconnection point, and lost revenue or lost profits during the period in which 
the System does not operate. 

11.4.6 The occunence of any default by COUNTY pursuant to Section 10.3 of the 
SLA. 

11.5 LICENSEE Remedies. If any default by COUNTY shall continue uncured, 
following notice of default where required herein, for the period applicable to the default alleged, 
LICENSEE may resort to any one or more of the following remedies: 

11.5.1 Termination. LICENSEE may terminate the SSA and the SLAby 
providing Wiittennotice to COUNTY indicating that the SSA and the SLA have been 
tem1inated. 

ll .5.2 Damages. 
a. In the event of a tennination pursuant to Sectio11 I 1.5.1 as a consequence of a (i) a 

default by COUNTY desctibed in Sect~on 11.4.1 for failure to pay undisputed 
invoices; (ii) a default by COUNTY described in Section 11.4.4 as a consequence of 
COUNTY's intentional interference with) or infliction of damage to, the System; or 
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(iii) a default by COUNTY described in Section 11.4.6 as a consequence of 
COUNTY's failure to provide access to the Licensed Area (as defined in the SLA) for 
a Pem1itted Use (as defined in the SLA), then in any such case described in clauses -(i) 
through (iii), COUNTY shall pay to LICENSEE the Temunation Fee, as set forth in 
Exhibit 4. The Parties acknowledge and agree that in the event of such termination, 
the actual damages would be difficult or impossible to compute and that tlus 
Tenninatio~1 Fee calculation provision represents the reasonable estimate of such 
damages established by the parties in good faith consideration of the facts and 
circumstances surrounding the b:ansactions contemplated by this SSA as of the 
effective date. 

b. In circtunstances other than as described in Section ll.5.2(a), LICENSEE may 
recover from COUNTY any damages and expenses reasonably incurred as a result of 
COUNTY's default, subject to the limitation of damages provisions otherwise set 
forth in this Agreement." The parties tluther agree that in the event COUNTY is 
subject to payment of Tennination Fees as set forth in this Agreement, such 
Tennination Fees shall represent LICENSEE's and LENDER's sole remedy for the 
default associated with the payment of such Fees, provided that this clause (b) shall 
not limit any right LICENSEE may otherwise have to recover any costs LICENSEE 
may incur to enforce its right to receive such Tem1ination Fees. 

11.5.3 Removal. In addition to the other remedies specified herein, LICENSEE may 
remove the System at LICENSEE's cost, provided the Facility is restored to a condition 
substantially similar to the pre"installation condition subject to ordinary wear and tear as 
called for by this SSA. 

11.6 Force ME\ieure. Any Party claiming Force Majetu·e with respect to its performance 
hereunder shall advise the other Party as soon as possible of the occurrence of the event and shall 
provide the ot11er Party with the basis of the claim, in writing, within ten (1 0) days of the 
occunence of the event. Each Party shall make reasonable efforts to avoid the adverse impacts of 
a Force Majeure event and to resolve the event or occurrence once it has occulTed in order to 
resume performance 

11.7 Disputes. Each party shall continue to perform its responsibilities under this SSA 
dming any dispute. In the event that disputes arise between the Pruties Which cannot be resolved 
through conference and negotiation, such disputes shall be controlled by Arizona law and both 
Parties shall have the right to have the dispute adjudicated by the Arizona courts in Pima County, 
provided however, that it shall be a condition precedent to the filing of any lawsuit that the 
Parties shall first sub1nit the dispute to. non-binding mediation with a qualified mediator, with 
relevant experience in the industry, mutually agreed to by the Parties as govemed by the rules 
and procedures of the American Arbitration Association. The Parties shall be bound to 
participate in such non-binding mediation in good faith and in confidence. 

12. TEMPORARY SHUTDOWN OF SYSTEM 

12.1 In-lieu Payments. If. during the Term, renovation or damage to the Facility occurs, 
for reasons other than a Force Majeure ru1d through no fault of LICENSEE, which reduces to a 
level less than 98% of Expected Performru1ce Output or eliminates the use by COUNTY of 
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Electricity from the System or requires the temporary shutdown of the System, LICENSEE may, 
in its sole discretion, choose to do the following as a means of avoiding default under this SSA: 

12.1.1 If such renovation or damage can be completed during the Term hereof, and if 
COUNTY elects to proceed with such renovation or repair, then COUNTY shall pay in lieu fees 
to LICENSEE dming the duration of the reduction or shutdown as set forth in the ne».1 sentence. 
Such inMlieu fees sl1all equal the actual payments made by COUNTY during tl1e same period on a 
daily basis in the previous calendar year less the appropriate system degradation factor unless the 
COUNTY and LICENSEE muhmlly agree to an alternative in~lieu fee methodology. The in lieu 
payments are made to LICENSEE to offset foregone consideration in tilis SSA and do not entitle 
COUNTY to Electricity at a later date. A corresponding reduction shall be made to the 
Gum·anteed Minim tun Output required under tllis SSA to reflect the reduction in performance or 
production of Electricity, if any, due to such renovation or dan1age or temporary shutdown to the 
Facility discussed in tllis Section 12. 

12.2 Notice. COUNTY will make a good faith effort to give as much notice as possible to 
LICENSEE prior to any act or omission to act which may result in a shutdown of the System or 
reduction in the Expected Perfonnance Output of the System below the tlrreshold specified in 
Section 12.1. 

13. PERMANENT SHUTDOWN OF THE SYSTEM AT FACILITY 

If, through no fault of LICENSEE and for reasons other tlmn Force Majeure, the System is 
permanently shut down due to renovation, damage, destruction, or closure of any of the 
Facilities, or if COUNTY elects to relocate the System, LICENSEE shall be entitled to tl1e 
following: 

13.1 Notice of Shutdown. Witllin tllirty (30) days after permanent shutdown of the 
System, COUNTY sl1all provide written notice to LICENSEE indicating whether or not 
the COUNTY intends to restore operation of any of the Facilities or whether relocation(s) 
of the System will be pursued. · 

13.2 Alternative L~cation(s) If, within ninety (90) days after penuanent shutdown of the 
System, COUNTY and LICENSEE agree on an alternative location(s) from which LICENSEE 
can provide Electricity to COUNTY, then COUNTY shall pay ti1e costs associated with 
relocation of the System. This altemative location(s), in ti1e reasonable opinion of LICENSEE, 
shall have tl1e potential to provide substantially similai· overall system output as the original 
Facility, measured in total kilowattMhours over a 12Mmonti1 period, unless COUNTY and 
LICENSEE mutuaUy agree that tl1is output level is not required. If COUNTY and LICENSEE 
muumlly agree upon an alternative location(s) that is substantially .infe1ior to the Facility for 
purposes of installation or Utility rates (assuming different portions of the Facility have different 
Utility rates), then the pricing fom1Ula identified in ExJlibits 2 and 3 will be equitably adjusted to 
compensate for tl1e altemative location(s) such that LICENSEE receives payments com1Jarable to 
those wllich it would l1ave received from the System at the Facility. LICENSEE shall be 
reimbursed for the period of System shutdown prior to relocation, if any, unde1· the payment 
mechmlisms specified in Section 12.1 above for Temporary Shutdown ofthe System. If, witllin 
sixty (60) days after permanent shutdown oftl1e System, COUNTY and LICENSEE have not 
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agreed upon an alternative Jocation(s) for the System, LICENSEE may tenninate this SSA and 
receive a Termination Fee (as defined in Section described in section 11.5.2, above, and in 
Exhibit 4). A cmTesponding reduction shall be made to the Guaranteed Minimum Output 
required under this SSA to reflect the reduction in perfonnance or production of Electricity, if 
any, due to any shutdown period that occurs pursuant to this Section 13. 

14. RESTRICTIONS ON SHADING 

COUNTY will make all good faith ef.torts to avoid activities which result in overshadowing or 
shading of the System in a manner that would prevent LICENSEE fi·om meeting the Expected 
Perfonnance Output as described in Exhibit 1. In the event that COUNTY's activities result in 
the System being overshadowed in manner that causes the System to produce less than ninety 
eight percent (98%) of the Expected Performance Output on a kWh basis over any twelve (12) 
month period, COUNTY agrees to pay "in lieu, fees up to the E~qJected Performance Output as 
desmibed in Sectionl2.1.1 above for the dtrration of the period for which the shadowing occurs. 
LICENSEE shall provide and justify data that reasonably demonshates the approximate loss of 
generation that occmTed due to shading. In the event COUNTY reasonably detenuines that 
additional infmmation is necessary to support LICENSEE's calculations of lost generation due to 
shading, COUNTY may submit a written request to LICENSEE within thirty (30) days of receipt 
of LICENSEE's calculations timt specifies what information it believes necessary to confirm the 
accuracy of such calculations. If COUNTY does not deliver such written request for additional 
infonnation, then COUNTY shall be deemed to agree to LICENSEE's calculations oflost 
generation due to shading, including any in lieu fees associated with the same. If COUNTY 
delivers a written request to LICENSEE for additional infonuation, then LICENSEE and 
COUNTY shall work in good-faith to timely agree to an amount of lost generation due to 
shading, including the in lieu fees associated with the same. If LICENSEE and COUNTY 
cannot come to an agreement on such amounts within tilirty (30) days of the delivery of 
COUNTY's notice, then ti1e matter shall be submitted to binding mediation or arbitration~ with 
the proceedings governed under the provisions of the American Arbitration Association, the 
costs of which shall be paid by LICENSEE and COUNTY equally. Any mediator or arbitrator 
chosen by mutual agreement of the parties shall have requisite knowledge of the industry in 
which LICENSEE operates. Notwithstanding any other provision of this SSA, the Parties agre~ 
that if COUNTY's actions, directly or indirectly, result in shadmving of the System such that the 
System produces less than ninety eight percent (98%) of the Expected Performance Output, ti1e 
Parties shallmalce every effort to relocate the System to a mutually agreeable location: If the 
Parties cmmot agree on an altemative location for ti1e System and the shadowing of the System is 
a result of COUNTY's action, then LICENSEE is entitled to a Tennination Fee pursuant to 
Sectionl3, '~Pennanent Shutdown of the System at ti1e Facility," and Exhibit 4. The Parties 
agree that shading resulting from actions outside of ti1e control of COUNTY shall not give rise to 
a Termination Fee provided for in this Section. · 

15. COMPLIANCE WITH APPLICABLE LAWS, INCLUDING UTILITY 
INTERCONNECTION STANDARDS 

LICENSEE, at its own cost and expense, shall comply with all Applicable Laws relating to the 
operation of the System and the generation and sale of Electricity to COUNTY, including 
obtaining and maintaining all relevant approvals and pennits. In particular, LICENSEE, 
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throughout the Term of the SSA, will fully comply with any and all operational standards and 
requirements imposed by the Utility, and comply with the electrical intercmmection requirements 
as stated in the applicable and control1ing Utility tariff. COUNTY will cooperate with 
LICENSEE and, if necessary, will provide consents and execute with the Utility such agreements 
(if such agreements do not have unacceptable or prohibited terms and/or conditions, or impose 
additional costs on COUNTY) as are necessary to permit the intercmmection of the System. This 
e~ectrical intercmmection shall be done at no cost or liability to COUNTY, and LICENSEE shall 
reimburse COUNTY for all reasonable out of pocket costs incuned in connection with any 
interconnection agreement. Should the Utility demand fees or equipment at a cost exceeding 
twenty-five thousand dollars($ 25,000.00) for electrical interconnection requirements, 
LICENSEE may at its sole discretion cease to proceed with installation ofthe System without 
further obligation to COUNTY other than obligations which were incurred prior to notice from 
the Utility of the fees or the equipment costs and the obligation to restore the Facility to pre-
installation condition if installation was initiated. · 

16. NON~DISCRIMINATION AND AlVillRICANS WITH DISABILITIES ACT 
16.1 LICENSEE agrees to comply with all provisions and requirements of Arizona Executive Order 
2009-09 including flow down of all provisions and a·cguircments to any subcontmctors. Executive 
Order 2009-09 supersedes Executive order 99-4 and amends Executive order 75-5 and may be viewed 
and downloaded at the Governor of the State of Arizona•s website 
http://\vww.azgovemor.gov/dms/upload/EO 2009 09.pdfwhich is hereby incorporated into this 
Agreement as if set forth in full herein. During the perfom1ance of this Agreement, LICENSEE shall 
not discriminate against any employee, client or any other individual in any way because of that 
person's age, race, creed, color, religion, sex, disability or national origin. 
LlCENSEE sha11 comply with all applicable provisions ofthe Americans with Disabilities Act (Public 
Law 101-336,42 U.S.C. 12101-12213) and all applicable federal regulations under tl1e Act, including 
28 CFR Parts 35 and 36. 

16.2 LICENSEE sqall comply with all applicable provisions of the Americans with 
Disabilities Act (or «ADA") (Public Law 101-336, 42 U.S.C. 12101-12213) and ali applicable 
federal regulations under the Act, including 28 CFR Parts 35 and 36. 

16.3 Inclusion in Subcontracts. LICENSEE represents and warrants that it shall include 
the substance of the nondiscrimination. ADA, and compliance provisions of this clause in all 
subcontracts in com1ection with its obligations hereunder. 

17. TAXES 

LICENSEE shall pay all taxes, assessments or charges that at any time may be lawfully imposed 
upon LICENSEE as the owner of the System. COUNTY shall pay all taxes. assessments or 
charges that at any time may be lawfillly imposed upon County including any taxes, assessments, 
or charges imposed upon COUNTY where LICENSEE is required to withhold or collect such 
imposed taxes, assessments, or charges and pay over such taxes, assessments, or charges to the 
taxing authorities such as any excise taxes (if any) tl1at are levied upon tl1e user of Electricity and 
are collected by LICENSEE as the producer of such electricity and paid over to tl1e ta.-xing 
jurisdiction. 

18. ASSIGNMENT 
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The duties and obligations of LICENSEE under this SSA shall not be assignable by the 
LICENSEE in whole or in part without the written consent of COUNTY, which consent shall not 
be unreasonably withheld after due diligence con:fim1s the ability of.the proposed assignee to 
operate and maintain the System in a manner consistent with independent solar power producers 
using similar standards and practices to LICENSEE. COUNTY's consent to one assignment 
shall not be deemed consent to any subsequent assignment. Any assignment of this SSA by 
LICENSEE (or any future assignees) shall also be deemed an assignment of the SLA (unless 
otherwise agreed in writing by the parties) and consent to assignment of this SSA by COUNTY 
shall also be deemed a consent to assignment of the SLA. 

18.1 Event of Default. In the event of defc'ltdt by any assignee of LICENSEE or any 
successor to LICENSEE in the perfonnance of the terms hereof, COUNTY may proceed directly 
against LICENSEE for any claims that it may have against LICENSEE for its actions without the 
necessity of exhausting remedies against such assignee. 

18.2 Unique Expertise. Notwithstanding the foregoing, LICENSEE acknowledges that 
COUNTY is relying upon the unique expertise and capability of LICENSEE. LICENSEE must 

" demonstrate that any proposed assignee has both the fmancial capacity and the technical ability 
to perform the obligations required under the SSA at a level deemed reasonably appropriate by 
COUNTY and the proposed assignee is willing and sufficiently fttnded to assume the 
indemnification obligations set forth in tlris SSA, as reasonably determined by COUNTY 

18.3 Definition of Assignment. For pUI]JOses of this section, the sale, assignment, 
transfer, or disposition, directly or indirectly. of any type which results in a change of control of 
LICENSEE shall be deemed an assignment ofthis SSA. Change of control shall be as defined in 
common law, and may be the result of a single or multiple related tral1Sactions which result in the 
cumulative transfer of more than fifty percent (50%) ofthe voting stock or equity interests of 
LICENSEE. However. in no event shall the transfer of shares: (i) to a'Lender which assumes 
LICENSEE's obligations hereunder; or (ii) to another limited liability company ofwlrich 
LICENSEE is the managing member; or (iii) in an open. market transaction sale of shares of a 
public held company be considered an assignment needing COUNTY's approvaL LICENSEE 
shall have a continuing duty to provide COUNTY with written notice of any material change in 
the LICENSEE'S business structure and/or financial status. 

18.4 Consent to Assignment. COUNTY shall consent to the assignment by LICENSEE to 
the Lender, of LICENSEE' s right, title, and interest in and to this SSA, provided that, in tl1e 
reasonable opinion of the COUNTY, the proposed assignee is reasonably capable of fulfilling 
LICENSEE's financial and System management obligations hereunder. 

18.5 Assignment for Security. Notlnng in this paragraph 18 shall: (i) prohibit LICENSEE 
from assigning or granting a lien on LICENSEE:s rights to payments under this SSA for 
purposes of collateral security; or (ti) except as permitted tmder section 18.3 above or with 
COUNTY's consent in accordance with section 18.4, above, allow LICENSEE to assign its 
duties and obligations under tllis SSA. 

18.6 Assignment by COUNTY. COUNTY may assign or otl1erwise transfer any of its 
rights under this Agreement; provided, however, that if COUNTY sells, assigns or otherwise 
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transfers ownership of the Facilities or the Licensed Area and it is determined (by an 
independent mediator or pursuant to the procedures in Section 1 I .8 l1ereof) that this sale, 
assignment or transfer materially affects LICENSEE's ability to perform its obligations 
hereunder or tmder the SLA or the creditworthiness of the person obligated to perform 
COUNTY's obligations hereunder following any such assig1m1ent is insufficient to pay 
Tennination Fees as set forth in Exhibit 4 as of the date of assignment or transfer of rights, then 
LICENSEE may tem1inate the SSA and SLA, COUNTY shall pay LICENSEE a Termination 
Fee, and the tennination schedule set forth in Exhibit 4 hereto shall apply to any such 
tennination by LICENSEE pursuant to this Section 18.6. 

19. FINANCING 

19.1 Non-Subordination. COUNTY will not subordinate its interest in the Facility as 
sectu·ity for any loans or financing (a •'LICENSEE Loan") provided to LICENSEE by one or 
more financial institutions (each a '•Lender") in connection with LICENSEEts acquisition, 
development, construction and installation of the System; provided, however, notwithstanding 
the provisions of Section 19.2 below, LICENSEE may pledge or othen:vise encumber 
LICENSEE's right, title and interest in the SSA, including any rights to payment from COUNTY 
under the SSA, and LICENSEE's right, title and interest in the System as security for any 
LICENSEE Loan. If a Lender requests additional tenns and conditions to those already provided 
for in this SSA, COUNTY will consider any such requests, but may refuse such requests in its 
reasonable discretion and may withhold consent or approval of such additional tenus and 
conditions in its reasonable discretion. 

19.2 Security Interests in System. COUNTY acknowledges that LICENSEE may finance 
LICENSEE's acquisition, development, construction and installation ofthe System with a 
LICENSEE Loan from one or more Lenders and that LICENSEE,'s obligations to a Lender may 
be secured by, among other property, a pledge or collateral assignment of this SSA and 
LICENSEE's rights to payment and a first priority security interest in the System. In order to 
facilitate a LICENSEE Loan, and with respect to any LICENSEE Lender of which LICENSEE 
has notified COUNTY in \Vriting, COUNTY agrees as follows: 

19.2.1 Classification of System as Personal Property. COUNTY acknowledges 
that as part of the collateral sectu·ing the LICENSEE Loan, LICENSEE may grant a first 
priority security interest ("Sectuity Interest") in the System to a Lender, which Seculity 
Interest may require, among other things, the filing of financing statement(s) ("Financing 
Statements") under tl1e Unifonn Commercial Code {"UCC") to perfect such Security 
Interest. COUNTY consents to the filing of any Financing Statements so long as such 
filings reflect the Parties' intent that the System is personal property only and is not a 
fixture to the Facility. 

19.2.2 Neither the filing ofthe Financing Statements, nor any other document or 
instrwnent executed in connection with the LICENSEE Loan shall create any interest in 
or lien upon the real property underlying the Facility, the Facility, or the interest of 
COUNTY therein and shall expressly disclaim the creation of such an interest or a lien. 

19.2.3 COUNTY will notify its successors and assigns ofthe ownership of the 
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System by LICENSEE, the existence of the Lender's Security Interest, and the fact that 
the System is not part of the Facility or a fixture thereof. 

19.2.4 With the exception of its revenue bond covenants and the conditions of its 
Water Infrastructure Authority of Arizona ("WIF A") loan, no lease, mortgage, security 
interest or other interest in or lien upon the Facility currently exists and, so long as this 
SSA or the SLA have not been terminated, COUNTY shall not sign any lease, mortgage, 
document or instrument that creates a security interest or other interest in, or lien upon, 
the System without LICENSEE's written consent. 

19.2.5 In connection with any collateral assignment of tlus SSA and/or the SLA to 
a Lender, COUNTY will be bmmd by the "lender acc01mnodations11 described in Exhibit 
8. LICENSEE's Lender shall be a tllird party beneficiary oftllis Section 19.2.5. 

20. AMENDIVIENT 

No amendment or variation of the terms oftlris SSA shall be valid unless made in writing, signed 
by the Parties and approved as required; provided, however, that the Chair of tl1e Pima County 
Board of Supervisors and authorized representatives of LICENSEE are hereby autl1orized to 
execute additional agreements tl1at are detennined by both parties to be necessary to meet the 
goals and objectives of this Agreement. No oral understanding or agreement not incorporated in 
this SSA is binding on either Party. 

21. LEGAL AIUZONA WORKERS COMPLIANCE 

LICENSEE hereby warrants and represents that it will, at aU times dudng the term of this 
Agreement, comply with all federal immigration laws applicable to LICENSEE'S employment of 
its employees, and with the requirements of A.R.S. § 23-214 (A) (together the "State and Federal 
Immigration Laws"). LICENSEE shall fuither ensure that each subcontractor who performs any 
work for LICENSEE under this Agreement likewise complies with the Federal Immigration Laws. 
COUNTY shall have the right to inspect the records of LICENSEE and any subcontractor at any 
time in order to verify such party's compliance witl1 the Federal Inmligration Laws. 
Any material breach of LICENSEE'S or any subcontractor's warranty of compliance with the 
Federal Immigration Laws, or of any other provision of this section, shall be deemed to be a 
material breach of tllis Agreement and may, at COUNTY'S sole option, result in tennination of 
this Agreement. If the breach is by a subcontractor, and t11e subcontract is suspended or tenninated 
as a result, LICENSEE shall be required to take such steps as may be necessary to either self­
perform the services that would have been provided under the subcontract or retain a replacement 
subcontractor, as soon as possible so as not to delay project completion. 
LICENSEE shall advise eacl1 subcontractor of COUNTY'S rights, and tl1e subcontractor~s 
obligations, under tlus Aliicle. 

22.AUDIT 

Each Party has the right, at its sole expense and during normal working hours, to examine copies 
of the records and supporting documentation of the other Pru.ty to the e:ll..ient reasonably 
necessary to verify the accuracy of any statement, charge or computation made pursuant to this 
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SSA. Each Party will maintain such records for possible audit for a minimum oftluee (3) years~ 
tmless a longer period of records retention is stipulated. Each Party will allow the auditor(s) 
access to such records dming normal business hours after reasonable notice and to allow 
interviews of any employees who might reasonably have infmmation related to such records. If 
any examination reveals any inaccuracy in any statement, the necessary adjustments in such 
statement and the payments thereof will be made promptly and shall bear interest calculated at 
the Interest Rate from the date the overpayment or 1mderpayment was made until paid; provided, 
however. that no adjustment for any statement or payment wi11 be made unless objection to the 
accuracy thereof was made prior to the lapse of twelve (12) months from the rendition thereof, 
and thereafter any objection shall be deemed waived. 

23.1NDEPENDENT CONTRACTOR 

LICENSEE, and its agents and employees, shall act in an independent capacity and not as 
officers or employees or agents of COUNTY in the perfotmm1ce of this SSA. 

24. TIMELINESS 

Time is of the essence in tllis SSA. 

25. GOVERNING LAW 

Tlus contract is govemed by and shall be interpreted in accordance with the laws of the State of 
Arizona. All actions pursuant to this Agreemeut must be brought and maintained in the Superior 
Court of Arizona in Pima County. 

26. UNENFORCEABLE PROVISION 

In the event that any provision of this SSA is unenforceable or held to be tmenforceable, tl1en ll1e 
parties agree that all other remaining provisions of this SSA that can be given effect without 
unenforceable provision have force and effect and shall not be affected thereby. 

27. COUNTERPARTS 

This SSA may be executed in multiple copies, each of which shall be deemed an original, but all 
of which shall constitute one agreement after each Party has signed such a counterpart. 

28. PUBLIC INFORMATION: 
Pursuant to A.R.S. § 39 -121 et seq., and A.R.S. § 34-603(0) in the case of constTUction or 
Architectural and Engineering services procured under A.R.S. Title 34, Chapter 6, all information 
submitted to COUNTY by LICENSEE, including, but not limited to, piicing, product specifications, 
work plans, and any suppmting data becomes public information and upon request, is subject to release 
and/or review by the general public including competitors. · 
Any records submitted to COUNTY that LICENSEE reasonably believes constitute proprietary, trade 
secret or otl1erwise confidential information must be appropriately and prominently marked as 
CONFIDENTIAL by LICENSEE prior to the execution oftlus SSA. 
Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for 
public release pursuant to A.R.S. § 39-121 et seq.~ COUNTY shall release records marked 
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CONFIDENTIAL ten (10) business days afterthe date of notice to the LICENSEE of the request for 
release, unless LICENSEE bas, within the ten day peliod, secured a protective order, injunctive relief 
or other appropriate order from a court of competent jurisdiction, enjoining the release of the records. 
For the purposes of this paragraph, the day of the request for release shall not be counted in the time 
calculation. LICENSEE shall be notified of any request for such release on the same day ofthe request 
for public release or as soon thereafter as practicable. 
COUNTY shall not. under any circumstances, be responsible for sectuing a protective order or other 
relief enjoining the release of records marked CONFIDENTIAL, nor shall COUNTY be in any way 
financially responsible for any costs associated with securing such an order. 

29. INTERNAL REVENUE CODE SECTION 7701(e) 

It 'is the intention of the parties that the provisions in tllis SSA meet all of the requirements set 
forth in Section 770l(e)(4) of the Internal Revenue Code of 1986, as amended (the "Code"), and 
any related Treasury Regulations and IRS administrative pronotmcements, so that tl1e SSA is 
deemed to be treated as a "service contract" and not as a "lease" pursuant to Code Section 
7701(e). All duty and responsibility for such compliance rests with LICENSEE. Amendments to 
this SSA required to achieve such compliance require COUNTY approval, with such approval 
not to be unreasonably withheld. 

30. INTEGRATION 

This Agreement, along witl1 tl1e SLA and the Operation and Maintenance Agreement entered 
into on tl1e date hereof, constitutes the entire agreement among the parties hereto pertaining to 
the subject matter hereof and supersedes all prior agreements and understandings of tl1e parties 
hereto in connection herewith and therewith, and no covenant, representation or condition not 
expressed in this Agreement or in the SLA shall affect, or be effective to interpret, change or 
restrict the express provisions oftltis Agreement. 

IN WI1NESS WHEREOF and in con:finnation oftl1eir consent to tl1e terms and conditions 
contained in tl:lls SSA and intending to be legally bound hereby, COUNTY and LICENSEE have 
executed this SSA as of tl1e Effective Date. 

Attest: 

~~ Clerk, Board of Su visors 

Date: __ O_E_C_0_ .. 9_2_0_14_ 

Approved as to Content: 

n t ,It:., 1 nn ltl'71 o,t 1 .. , 1 

By~:~~+r~--~~-----------­

TITLE: . 1\eS I J.od 
Date: VoYe/M..b.tA f:h dO lj 

')(I 



Director, 

Approved as to Form: 

6.,,~0SEN 
Deputy County~ -
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EXHIBIT 1 

ELECTRICITY PRICING, MINIMUM OUTPUT GUARANTEES AND BILLING METHODOLOGY 

I. Electricity Pricing: 

Site Nnme: Pimu Cnunty Green Valley WRF 

LICENSEE: 

Tenn: Twenty (20) Years 
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Exhibit 1.2- Expected & Guaranteed Performance Output for the Green Valley WRF project. 

/('"f"1/t.._ 
a. The actual Expected Performance Output {kWh) (Column A) shall not exceed in any given year 2,045,610 kWh- ~, 
b. The Guaranteed Minimum Output (kWh) (Column B) shall be calculated at a minimum of 85% of Expected Performance Output (Column A); a greater percentage is acceptable 
c. First year Expected Performance Output wfll be calculated for the 12 month period that commences on the Commercial Operation Date defined by Section 6.3 of the SLA and Exhibit VIII. 
d. The actual cost of electricity purchased from the utility during the calendar year 2013 for the Green Valley WRF was approximately $.109/kWh. 
e. The Total for Column C (Average weighted SSA price of Guaranteed Minimum Output) shall be calculated as the Total of Column E divided by the Total of Column B 
The Total for Column F (Average weighted TEP price of Guaranteed Minimum Output) shall be calculated as the Total of Column G divided by the Total of Column B. 

Column A B c 0 E F G H 
Guaranteed Total Annual Cost for Total Annual Cost For Total Annual Cost For 

Expected Minimum Supplier Expected Perf. Output Guaranteed Electricity ($) Est. TEP Cost Guaranteed Electricity Pima COunty Savings 
Performance Output Price Electricity($) from Supplier From Supplier Columns (B X $/kWn ($) From TEP Columns per year Columns (G-

YEAR Output (kWh) kWnJ ($/kWfl) Columns (A X Cl C) +3%/year (BXF) E) 

1 2,044,476 1,840 028 $ 0.0885 $ 181,000 $ 162,900 $ 0.109 $ 200,563 $ 37,663 
2 2 034,254 1,830.828 $ 0.0841 $ 171,090 $ 1S3,981 $ 0.112 $ 205,547 $ 51,566 
3 2,024,082 1,821,674 $ 0.0799 $ 161,723 $ 145,551 $ 0.116 s 210,655 s 65,104 
4 2.013,962 1,812,566 $ 0.0759 s 152,869 $ 137,582 $ 0.119 s 215,890 s 78,308 
5 2,003,892 1,803,503 s 0.0721 $ 144,499 $ 130,049 s 0.123 $ 221,255 s 91,205 
6 1,993,873 1,794,485 $ 0.0685 $ 136,588 $ 122,929 $ 0.126 $ 226,753 $ 103,824; 
7 1,983,903 1,785,513 $ 0.0651 $ 129,109 $ 116,199 $ 0.130 $ 232,388 $ 116,189 
B 1,973,984 1,n6.sas s 0.0618 $ 122,041 s 109,837 $ 0.134 $ 238,162 $ 128,326 
9 1,964.114 1,767,702 $ 0.0587 s 115,359 $ 103,823 $ 0.138 s 244,081 $ 140,258 

10 1,954;293 1,758,864 $ 0.0558 $ 109,043 $ 98,139 $ 0.142 s 250,146 $ 152.007 
11 1,944,522 1,750,070 $ 0.0530 $ 103,073 $ 92,766 $ 0.146 $ 256,362 $ 163,597 
12. 1,934,799 1,741,319 $ 0.0504 $ 97,430 $ 87,687 s 0.151 $ 262.,733 $ 175,046 
13 1,925,125 1,732,613 $ 0.0478 $ 92,095 $ 82,886 $ 0.155 $ 269,262 $ 186,376 
14 1,915,500 1,723,950 $ 0.0454 $ 87,053 $ 78,348 $ 0.160 s 275,953 $ 197,605 
15 1,905,922 1,715,330 s 0.0432 $ 82,287 $ 74,058 $ 0.165 $ 282,810 $ 208,752 
16 1,896,392 1,706,753 $ 0.0410 $ n,782 $ 70,004 $ 0.170 $ 289,838 $ 219,835 
17 1,886,911 1,698,219 $ 0.0390 $ 73,523 $ 66,171 $ 0.175 $ 297,041 $ 230,870 
18 1,877,476 1,689,728 $ 0.0370 $ 69,498 $ 62,548 $ 0.180 $ 304,422 $ 241,874 
19 1,868,089 1,681,280 $ 0.0352 $ 65,693 $ 59,124 $ 0.186 $ 311,987 $ 252.863 
20 1,858,748 1,672,873 $ 0.0334 $ 62,096 $ 55,887 $ 0.191 $ 319,740 $ 263,853 

Total 39,004,317 35,103,885 $ 0.0573 $ 2,.233,851 $ 2;010,466 $ 0.146 $ 5,115,587 $ 3,105,121 



3. Calculation of Lost Savings Payment to County 

The firstyenr shall be defined as 12-months from the Commercial Opemtion date and wiiJ also define the 
commencement date of each subsequent year during the tetm of this agreement. Calculation for each complete prior 
year, and payment if due, shall be documented and submitted to County by the Licensee within 60 cnlendar days 
after the commencement of each year. 

Annual Actual Production Jess Guaranteed Minimum Output (GMO), if Positive, indicates U1e GMO was satisfied. 
Jf"negntive", the supplier shall issue a credit or payment equal to the County's avemge cost/kWh from the utility 
less the SSA supplier price/kWh for the SSA contract year times the quantity of GMO/kWh not produced. 

4. Electricity Purchase and Sales. 

a. General Provisions: 
LICENSEE will generate, deliver and sell Electricity, when available from the System, to the COUNTY nt the 
Electrical Interconnection Point during the term of this SSA. 

LICENSEE agrees to generate, deliver and sell a quantity of Electricity as noted in Exhibit 1 Section 2 (above) and 
as guaranteed in SSA Section 5 to the COUNTY from the System and COUNTY agrees to purchase Electricity as 
mensured at the Electrical Interconnection Point. 

b. Formulas for Pricing: 
LICENSEE shaH prepare invoices in accordance with the formulas set forth in Exhibit 2 in the format set forth in 
Exhibit 3. LICENSEE shall render to COUNTY an invoice each month for the preceding billing period during the 
Temt of this SSA setting fortlt the actual amount ofkWH delivered (Actual Production") and the amouniS due 
LICENSEE for Electricity generated and delivered by the System. COUNTY will remit full payment with each 
invoice to LICENSEE, subject to any offsets for Guaranteed Minimum Output shortfalls, due under SSA, Section 5. 

In the event COUNTY disputes all or any patt of any bill submitted by LJCENSEE under d1is SSA, COUNTY shall 
pay the undisputed portion oftlle invoice when due and shall notizy LICENSEE in writing within three (3) months 
from the date of receipt of any disputed invoice or adjusted invoice. The Parties shall use best efforts to resolve the 
dispute amicably and promptly, and upon detennination of the correct billing amount, COUNTY shall promptly pay 
or be paid the remaining portion or refund due (if any), with interest at the Interest Rate fi·om the date payment wns 
due until paid (in the case ofnn underpaj•ment) or from the date paid until refunded {in the case ofan overpayment). 
Late payment fees shall not be applied to amounts that are subject to a good faith dispute until the dispute is resolved 
and interest is calculated in nccordance with this Section. in the event that disputed amounts cannot be resolved 
through the process of conference, disputes shall be addressed through the process provided in Section 11.8 of the 
SSA. 

LICENSEE shall submit invoices to the COUNTY at the address as set forth below. LICENSEE shall also submit a 
duplicate invoice (copy only) to the COUNTY nt the address as noted on the subsequent pnge. 

Billinn Contacts •::. 

County_ Billing Copy Invoice To: 
Section/Unit: Pima County RWRD Section/Unit: Pima County RWRD Green 
Financial Services ValleyWRF 
Accounts Payable Attention: Plant Manager 
Address: 201 N. Stone Avenue, Address: 20001 S. Old Nogales Highway 
Tucson, AZ 85701 Tucson AZ 85614 
Phone: 520-724-6814 Phone: 520~0625-0025 
Fax: 520-724-6553 

Email: John.Sherlock@wwm.pima.gov 
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Payment Address Notice: 
COUNTY shall submit all payments under this SSA to LICENSEE's project representative at the address listed in 
SSA Section 9. Patties agree that if COUNTY receives notification to change the LICENSEE's designated address 
for purposes of payment, COUNTY will notii}' the project representative at the address listed in SSA Section 9 nnd 
any Lender designated by LICENSEE pursunnt to Section 12.1. I of the SLA at least sixty (60) days prior to the first 
submittal of payment to the new address. Parties also agree that COUNTY will submit payments under this SSA by 
electronic funds transfer when electronic transfer becomes a readily available payment method for the COUNTY. 

n 1 ,, r,., J .n.n t .f.., t n ,. 1 



EXUIBJT2 

BJLLJNG FORMULAS AND EXAMPLES 

LICENSEE shall provide invoices as indicated in this Exhibit and shall indicate the source and calculation of each 
variable set forth below in a manner so that the COUNTY can readily confinn the accuracy and appropriateness of 
each invoice. An example of a monthly invoice is attached as Exhibit 3 to this SSA. 

The total invoice for Electricity delivered by LICENSEE for the month in question shall be determined as follows: 

P=AE ~ ACP 

Where: 

P =Monthly payment made to LICENSEE for electricity delivered during the billing period. 

AE., The quantity of electricity in kWh actually delivered by the LICENSEE to the COUNTY during the billing 
period 

ACP is the contract price for the monthly or quarterly billing period in $/kWh as set forth in Exhibit 1.2 



Facility Name 
Facility Contact Person 
Facility Address 

Account# 
Meter# 

SU!I1 Date 
Mo/Day/Year 

Contract Price: $/1\Wh 

End Date 

Total Cost of Solar Power Delivered: $ 
Net due to LICENSEE 

EXH1BIT3 

SAMPLE SOLAR INVOJCE 

Strut Meter Read End Meter Read 

91462/00147184/ v 1 28 

Total kWh 



Exhibit4 

Termination Fee Schedule And Purchase Option 

In the event of a termination of this SSA pursuant to 3.1.2, 11.4.1, 11.4.4 as limited by 
Section 11.5.2, 11.4.6 as limited by Section 11.5.2, or otherwise as compensation under 
Section 13.2, 14 or 18.6 COUNTY shall pay to LICENSEE an Early Termination Payment 
corresponding to the year in which early termination occurs. 

The Early Termination Payment shall be calculated as described below and specifically set 
forth in the second column of the table below. 

Early Termination Payment = Net Present Value of the annual contract price (per site) 
multiplied by the Guaranteed Minimum Output, less the operating costs avoided due to the 
early termination, for each of the remaining years of the contract. The Early Termination 
Payment is also intended to include the amount of "recapture" damages imposed by the 
Internal Revenue Service upon LICENSEE (or its assigns or successors) in connection with 
the Investment Tax Credit (or related cash grants) as a result of an early termination by 
COUNTY. 

·rr an early termination occurs on date other than an anniversary of the Commercial 
Operation Date, the unpaid amount for that year will be calculated by multiplying the Early 
Termination Payment by a simple ration of the number of months remaining until the 
anniversary of the Commercial Operation Date divided by 12 months. 
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Exhibit 5 

SOLAR LICENSE AGREEMENT 

[AS ATTACHED! 
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Exhibit 6 

LENDER ACCOMMODATIONS 

Certain Agreements for the Benefit of the Financing Parties 

Notwithstanding anything else contained in the SSA or SLA, COUNTY aclmowledges that LICENSEE 
will be financing the installation of the System either through a lessor, Lender or with financing 
accommodations from one or more financial institutions and that the Licensee may sell or assign the 
System and/or may secure the Licensee's obligations by, among other collateral, a pledge or collateral 
assignment of this Agreement and a first security interest in the System. In order to facilitate such 
necessary sale, conveyance, or financing, and with respect to any such financial institutions of which 
LICENSEE has notified COUNTY In writing COUNTY agrees as follows: 

(a) Consent to Collateral Assignment. COUNTY consents to either the sale or conveyance to a 
lessor or the collateral assignment by LICENSEE to a Lender that has provided financing of the System, of 
the Licensee's right, IItie and interest In and to this Agreemenl 

(b) Notices of Default. COUNTY will deliver to the Lender, concurrently with delivery thereof to 
LICENSEE, a copy of each notice of default given by COUNTY under the Agreement, inclusive of a 
reasonable description of LICENSEE default. No such notice will be effective absent delivery to the 
Lender. COUNTY will not mutually agree with LICENSEE to terminate the Agreement without the written 
consent of the Lender, but notwithstanding any provision to the contrary in this Exhibit A, may unilaterally 
terminate this SSA or the SLA (collectively, the "Agreements") as provided for by the terms and conditions 
of the Agreements. 

(c) Rights Upon Event of Default, Notwithstanding any contrary term of this Agreement: 

I. The Lender, as collateral assignee, shall be entitled to exercise, in the place and stead of 
LICENSEE, any and all rights and remedies of LICENSEE under this Agreement in accordance with the 
terms of this Agreement and only in the event of liCENSEE's or COUNTY's (or any successor in Interest for 
either party) default. The Lender shall also be entitled to exercise all rights and remedies of secured parties 
generally wi!h respect to the Agreements and the System. 

il. The Lender shall have the right, but not the obligation, to pay all sums due under this 
Agreement and to perform any other act, duty or obligation required of Licensee thereunder or cause to 
be cured any default of Licensee thereunder in the time and manner provided by the terms of this 
Agreement. Nothing herein requires the Lender to cure any default of Licensee under this Agreement or 
(unless the Lender has succeeded to Licensee's interests under this Agreement) to perform any act, 
duty or obligation of Licensee under this Agreement, but COUNTY hereby gives It the option to do so. 

iii. Upon the exercise of remedies under Its security interest in the System, Including any sale 
thereof by the Lender, whether by judicial proceeding or under any power of sale contained therein, or any 
conveyance from Licensee to the Lender (or any assignee of the Lender) in lieu thereof, the Lender shall 
give notice to COUNTY (or any successor In interest) of the transferee or assignee of this Agreement. Any 
such exercise of remedies shall not constitute a default under this Agreement. 

iv. Upon any rejection or other termination of this Agreement pursuant to any process 
undertaken with respect to LICENSEE under the United States Bankruptcy Code, at the request of the 
Lender made within ninety (90) days of such termination or rejection, COUNTY (or any successor In 
interest) shall enter into a new agreement with the Lender or its assignee having the same terms and 
conditions as this Agreement, provided that Lender or Lender's assignee, in sole discretion of COUNTY 
(or any successor in Interest}, is deemed reasonably capable of operating and maintaining the System 
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(d) Right to Cure. 

i. COUNTY (or any successor in interest) will not exercise any right to terminate or suspend 
this Agreement unless it shall have given the Lender prior written notice by sending notice to the Lender 
(at the address provided by Licensee) of its intent to terminate or suspend this Agreement, specifying the 
condition giving rise to such right, and the Lender shall not have caused to be cured the condition giving 
rise to the right of termination or suspension within the periods provided for In this Agreement. The parties' 
respective obligations will otherwise remain in effect during any cure period; provided that if such 
licensee default reasonably cannot be cured by the Lender within such period and the Lender 
commences/and continuously pursues cure of such default within such period, such period for cure will be 
extended for a reasonable period of time under the circumstances, such period not to exceed an 
additional thirty (30) days. 

II. If the Lender (Including any purchaser or transferee), pursuant to an exercise of remedies 
by the lender, shall acquire title to or control of LICENSEE's assets and shall, within the time periods 
described in sub-section (c)(i) above, cure all defaults under this Agreement existing as of the date of 
such change In title or control in the manner required by this Agreement, then such person or entity shall 
no longer be In default under th!s Agreement, and this Agreement shalf continue In full force and effect. 
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SOLAR LICENSE AGREEIVffiNT 

EXHIBIT 5 (to Solar Services Agreement executed the date hereof) 

THIS SOLAR LICENSE AGREEMENT ("SLA"), dated ~ ee,., 6,-- 'f 2014 (the 
"Effective Date") is entered into by and behveen Pima County ("COUNTY") a body politic ~nd 
corporate of the State of Arizona and C¥ftLCGtrP tJ.(J-tt"7ji!OI.S tJf/>¢ ;'coUectively referred to as 
"the Parties." 

WfillREAS, COUNTY is the owner of certain real property known as Pima County 
R\\lRD Green Valley WRFwlocated within Pima County, Arizona, portions of which include the 
real properly improved with those certain facilities (the "Facilities") as tltrthel' described in 
Exhibit "I" attached hereto; and 

vVHEREAS, LICENSEE desires to obtain, and COUNTY desires to provide, a non­
exclusive license for the use of that portion of the Facilities more particularly described in 
Exl1ibit "II.A." (the "System Licensed Area"), for the installation, maintenance, and operation of 
the System (as defined in the Solar Services Agreement); 

· ·· · WHEREAS, LICENSEE desires to sell, and COUNTY desires to purchase, electricity 
from the System, as set forth in that certain Solar Services Agreement bet\veen the Parties hereto 
mid of even date herewith (the "SSA"); and 

WHEREAS, this License is granted for the sole pmpose of effectuating perfom1ances 
under the SSA; and 

'VHEREAS, capitalized tenns not defined herein shall have the meaning ascribed to 
them in the SSA. 

NOW, TlillREFORE, in consideration .of the above recitals and mutual promises set 
forth below, the Parties hereby agree as tallows: 

1. GRANT OF LICENSE 

1.1 Grant COUNTY hereby grants to LICENSEE and its agents, employees, 
contractors and subcontractors a nonwexclusive, revocable License to enter upon and use the 
Licensed Area together with the right of ingress and egress to and from the Licensed Area, 
subject to the tenns and conditions herein, for the purposes of·installation, maintenance: and 
operation of the System and for no other purpose (the "Permitted Use"). COUNTY represents 
and warrants that it has received all necessary authorizations and approvals required to grant this 
License and to enter into the SLA and when executed the SLA will be binding upon the 
COUNTY. 

2. TERM. 

2.1 Duration. The tem1 of this SLA ("Tem1") shall commence on tl1e Effective Date 
and end at 11:59 P.M. of the day preceding the twentieth (20th) anniversary of the Commercial 
Operation Date (as defined herein) unless and until it is sooner terminated pursuant to sections 
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2.2, 3.5, 6.6, 9.2 at 10.2.2, or pursuant to temlination of the SSA. The date on which this 
Agreement terminates shall be refen·ed to herein as the "Termination Date." 

? ? Term Cotenuinous with SSA. The term oftbis SLA shall be contingent upon and 
coterminous with the term of the SSA and termination of the SSA shall tem1inate this SLA. 

3. USE 

3.1 Permitted Use: Permitted Use shall be as identified in Section 1.1 herein. 

3.2 No COUNTY Warranties: Other than as specifically provided for in this SLA, 
LICENSEE aclmow1edges tl1at COUNTY has not made any reptesentations or waJ.Tanties 
regarding the Facilities and UCENSEE is not relying upon any COUNTY representation or 

· warranty by COUNTY or any third party regarding the Facilities, the fitness of the Facilities for 
any par~icular use of LICENSEE, or any other matter. 

3.3 Linlitation on Use: Other than as specifically provided for in this SLA, 
LICENSEE shall not permit or suffer any use of the Licensed Area or any part thereof, or 
provide the System for the use of others without first obtaining COUNTY's written consent, 
which shall not be unreasonably withheld. LICENSEE shall use the Licensed Area only for the 
Permitted Use, and shall not change or alter the electrical output of the System, except for 
expected degradation and weather fluctuations, without the prior written approval of COUNTY; 
provided that such written approval shall not be unreasonably withheld by. 

3.4 Prohibited Uses: LICENSEE shall not use or allow the Facilities to be used for 
any improper, immoral, or unlawf11l purposes, nor shall LICENSEE cause, maintain, or permit 
any nuisance in, on, or about the Facilities. LICENSEE shall not do or permit anything to be 
done in or about the Facilities which will in any way obstrllct or interfere with the rights or duties 
of COUNTY employees at the Facilities, or injure or annoy them, or use or allow the Facilities to 
be used for m1y improper, immoral, or unlmvful purpose, nor shall LICENSEE cause, maintain, 
or permit any nuisance in, on, or about the Facilities. LICENSEE aclmowledges and understands 
that this Agreement and aU rights of LICENSEE hereunder are subject and subordinate to all 
existing declarations, restrictions, or other matters of record and all existing agreements of 
COUNTY vvith respect to the Facilities. LICENSEE will comply with all rules and regulations 
adopted by COUNTY for the Facilities. Such rules shall include, but not be limited to, the 
prohibition against the possession or use of .firearms, liquor, or illegal drugs. Any willful 
violation of said rules and regulations may be grounds in COUNTY's sole discretion for 
immediate termination of the License and SSA; however, LICENSEE shall have the right to 
remove its System pursuant to Sectionll.5.3 of the SSA. Upon such removal of the System, the 
SSA and tl1is Agreement shall terminate, and the COUNTY shall have no obligation to pay 
LICENSEE a Termination Fee pursuant to Exhibit 4 of the SSA. · 

3.5 No Interference with COUNTY Uses: LICENSEE shall operate, maintain, and 
repair the System in a manner that will not obstruct or interfere with COUNTY's use of the 
Facilities or the rights or duties of any employees ofthe Facilities and LICENSEE will not injure 
any COUNTY employees at tl1e Facilities. COUNTY agrees tlmt the design and operation of the 
System, pursuant to the terms of tl1is SLA and the SSA, in no way obstructs or interferes with 
COUNTY~s use of the Facilities or tbe rights or duties of any employees of the Facilities. 
COUNTY further agrees tlmt it will make no claim or assertion during the term of tl1is SLA or 
the SSA that the design and operation of the System, pursuant to the terms of this SLA and the 
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SSA, in any way obstructs or interferes with COUNTY's use of the Facilities or the rights or 
duties of any employees of the Facilities. In the event such interference occurs, LICENSEE 
agrees to take all reasonable steps necessary tb eliminate such interference promptly, but no later 
than ten (1 0) days from receipt of written notification by the COUNTY of such interference. 
LICENSEE wiil use its best efforts to mai11tain its System in a manner that does not interfere 
with the Facilities or iinprovements to the Facilities. COUNTY may constmct, reconstruct, 
modify, or make alterations to the Facilities; provided that in no event shall any constmction, 
reconstruction, or alterations to the Facilities in any way or to any extent interfere (including 
shading) with the operation of the System. 

3.6 Subordination: Tins SLA and all rights of LICENSEE hereunder are subject and 
subordinate to all existing leases, easements, rights of way, declarations, restrictions, or other 
matters o:f record and all existing agreements of the COUNTY with respect to the Facilities. 
COUNTY reserves the 1ight to gtant additional licenses, easements, leases, or rights of way, 
whether recorded or umecorded, as may be necessary, which do not unreasonably interfere 
(including shading) with LICENSEE's use of the Facilities and the System. 

3.7 Applicable Laws. Regulations. Pennits. and Approvals: LICENSEE's activities 
pursuant to tins License shall comply witi1 all applicable Federal, State, and local laws, 
ordinances, rules, regulations, and ali issued permits and licenses, including any Interconnection 
Agreement behveen COUNTY and any public utility (collectively "Applicable Laws and 
Requirements"). LICENSEE shall not use or occupy til.e Licensed Area in violation of 
Applicable Laws and Requirements or any restriction affecting the Facilities and shall, upon 
notice from COUNTY, immediately discontinue any use of the Licensed Area which is declared 
by any governmental authority having jurisdiction to be a violation of Applicable Laws and 
Requirements. LICENSEE, at LICENSEE's own cost and expense, shall comply with all 
Applicable Laws and Requirements, which shall, by reason of the natme of LICENSEE's use or 
occupancy of the Licensed Area, impose any duty upon LICENSEE or COUNTY with respect to 
ti1e Licensed Area or its use or occupation. In the event any Applicable Laws and Requirements 
have ti1e effect of prohibiting tl1e installation, maintenance and/or operation of ti1e System by 
LICENSEE or potentially have the effect of making such installation,. maintenance and/or 
operation ofti1e System prohibitively expensive or onerous for LICENSEE in LICENSEE's sole 
discretion, LICENSEE shall have the option of terminating this SLA and the SSA at any time 
prior to 1lle Commercial Operation Date at no expense to COUNTY. LICENSEE. slmll provide 
COUNTY with two (2) copies of any approvals or conditions issued by the applicable local 
utility service company. LICENSEE shall immediately suspend any use of ti1e System upon 
notice by any governmental authority having jurisdfction that any of LICENSEE's activities 
under the License constitutes a violation of any of tJ1e Applicable Laws and Requirements until 
ti1e violation, if any, is corrected and ti1e applicable governmental authority. concurs that the 
violation is corrected. LICENSEE shall immediately notify the COUNTY regarding auy alleged 
violation. Failure of LICENSEE to immediately suspend use of the System and/or to notify 
COUNTY in accordance ,;v:ith this provision after receiving a notice of any violation shall be 
grounds for termination by COUNTY of this License with no obligation to pay a Termination 
Fee to LICENSEE unde]: ti1e SSA or this SLA; however, LICENSEE shall have the right to 
remove its System pmsuant to Section 11.5.3 ofti1e SSA. Upon such removal of the System, the 
SSA arid this Agreement shall terminate, and COUNTY shall not have any obligation to pay 
LICENSEE a Tennination Fee. 
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3.8 Compliance: LICENSEE shall comply with ali rules, orders, regulations, 
requirements, and reconunenda:tions of COUNTY or any department, office, or division thereof, 
including without limitation any risk management department or office or any other department 
or office perfonning a similar function, provided that such rules, orders, 1·egulations, 
requirements, and recommendations are consistent with the provisions of tllis SLA and the S SA. 

3.9 No Infringement: LICENSEE's installation and operation of the System shall not 
infringe npon COUNTY's or any third party's intellectual property or other proprietary rights 
and LICENSEE shaH defend and hold the COUNTY harmless from any tlilld party claim of 
intellectual property i·ight in:fi:ingement related to installation and operation of the System. 

4. CONDITION OF LICENSED AREA. 

4.1 Inspection. LICENSEE acknowledges that, prior to the Effective Date, 
LICENSEE was provided access to the Facilities in order to conduct feasibility and con:figtu·ation 
assessments and other inspections of the Facilities, as LICENSEE deemed necessary. 
LICENSEE has inspected the Licensed Area and every aspect thereof and represents to 
COUNTY that the Licensed Area is in acceptable condition for LICENSEE's anticipated use of 
the Licensed Area as provided in this SLA, subject to the terms of this SLA and the SSA. 

4.2 As-Is Condition. The Licensed Area is delivered by COUNTY in an "as-is" 
condition, and LICENSEE hereby accepts the Licensed Area in its "as-is" condition and 
acknowledges that, subject to the terms of this SLA and the SSA, COUNTY has not made any 
statements or representations or warranties regarding the Licensed Area and LICENSEE is not 
relying upon any statement or represe11tation or wru.Tanty by COUNTY or ru.1y third party 
regarding the Licensed Area, the :fitness of the Licensed Area for any particular use of 
LICENSEE, or any other matter. COUNTY hereby expressly disclaims and LICENSEE hereby 
waives. all implied warranties including, without limitation, any warranty of merchantability or 
warranty of fitness for a particular use or purpose, subject to the terms oftl1is SLA and the SSA. 

5. OWNERSHIP, FINANCING AND POSSESSORY INTEREST TAXES. 

5.1 Title to the Svstem. Unless ownetship of the System is n:~msferred from 
LICENSEE to COUNTY or another assignee in accordance with the terms of this SLA, title to 
the System and any equipment placed on tl1e Licensed Area by LICENSEE shaH be held by 
LICENSEE and all alterations, additions, improvements~ or installations made tl1ereto by 
LICENSEE and all LICENSEE property .used in connection with tl1e installation, operation, and 
maintenance of the System is, and shall during the Term remain, the personal property of 
LICENSEE ("LICENSEE Property''). In no event shall any LICENSEE Property be deemed a 
fixture, nor shall COUNTY, nor anyone claiming by, through, or under COUNTY (including but 
not limited to any present or future mortgagee of the Facilities) have any rights in or to the 
LICENSEE Property at any time except as otl1e1wise provided herein. 

5.2 Right and ResponsibilitY to Finance. Subject to Section 19.2 of the SSA, 
COUNTY acknowledges that LICENSEE may enter into :financing arrangements including 
promissmy notes and financial· and security agreements for the financing of the System (the 
"Collateral") with a third party financing entity and may in the future enter into additional 
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financing arrangements with other :financing entities. In co1111ection therewith, COUNTY: (i) 
consents to the installation of the Collateral to the extent that the Collateral is part of the 
approved System; (ii) disclaims any interest in the Collateral, as fh.1:ures or otherwise; and (iii) 
agrees that the Collateral shall be exempt fi.·m11 execution, foreclosure, sale, levy, attaclm1ent, or 
distress for any payment due or to become due hereunder and that such Collateral may be 
removed at any time without recourse to legal proceedings. LICENSEE may further grant 
security interests in, or assign LICENSEE's interest in, the Collateral to lenders-for purposes of 
securing the project debt. LICENSEE is solely responsible for obtaining and repaying all 
financing, at its m:vn cost and risk and without recourse to COUNTY, necessary for the design, 
development, construction, equipping, operation, maintenance, modification, reconstruction, 
rehabilitation, restoration, renewal, and replacement of the System. LICENSEE exclusively bears 
the risk of any changes in the ii1terest rate, payment provisions, or the other tem1s of its 
financing. COUNTY shall have no obligation to pay debt service on any debt issued or incurred 
by LICENSEE. COUNTY shall have no obligation to join in, execute, or guarantee any note or 
other evidence of indebtedness incurred in connection with the project. Notwithstanding 
anything to the contrary herein and for purposes of clarity, this Section 5.2 shall remain subject 
to Section 6.4 of this SLA. 

5.3 Right of Refinancing. After the System is placed in service, LICENSEE may 
consummate refmancing of the project debt in compliance with this Section 5.3. COUNTY shall 
have no obligations or liabilities in connection with any refinancing except to deliver 
conm1ercially reasonable estoppel certificates approved by the Pima County Dh:ector of Finance, 
pursuant to Section 12.12 of tllis SLA. If COUNTY renders any assistance or performs <my 
requested activity in connection with a refmancing apart from delivering an estoppel certificate, 
then LICENSEE shall reimburse COUNTY all COUNTY's reasonable costs and other fees, 
costs, and expenses COUNTY incurs in connection ·with rendering any such assistance or 
performing any such activity; 

5.4 Copyright and Patent Obligations. LICENSEE shall pay all royalties and license 
fees wllich may be required for the methodology, techniques, and for other intellech1al property, 
in connection with operating the System. 

6. DESIGN, INSTALLATION AND OPERATION OF THE SYSTEM 

6.1 In General. Excepting minor field changes (as defined below), which may be 
made in LICENSEE's discretion, the construction and installation oft11e System and all related 
matters are subject to, and shall be completed in accordance with ihe terms and conditions of the 
SSA and SLA Exhibits "III" and "V". These E:xhlbits are incorporated by reference and made a 
prui of this SLA. For purposes of tllis SLA, a "minor field change" is defined as a change or 
deviation from the approved System plans, System drawings, construction and installation plans, 
or bill of materials that does not significantly affect the construction, installation, or operatio11 of 
the System or materially deviate from the design, construction, installation, quality of matedals, 
generating capacity, or the operational intent or understanding of the System, as originally 
approved, or any change required as necessary to mitigate unforeseen or undetected site 
circumstances after design is completed. To the extent the specifications in Exhibit "Ill" or 
Exhibit "V" conflict with any other provision of this SLA, including any other Exllibit, the 
specifications in Exl1ibit "Ill" or Exhibit "V", as applicable, shall prevail. Pmsuant to Exhibit 

91462/00147152/ vI 5 



"V", npon issuance by the COUNTY of a notice authorizing LICENSEE to proceed, LICENSEE 
shall commence design, procurement, and constrnction of the System and shall proceed with 
reasonable diligence and continuity to construct the System for the Facilities and shall achieve 
the Commercial Operation Date (as defined in Section 6.3 herein) within the development time 
speci-fied. TI1e Parties aclmowledge that LICENSEE may be required to complete some of the 
documents necessary for compliance with, and completion o~ the above-referenced Exhibits 
after the Effective Date of this SLA. COUNTY agrees to cooperate with LICENSEE in securing 
any necessary permits, approvals or other requirements necessary for the construction, 
installation and operation ofthe System. 

6.2 COUNTYApproval Limitations. No procurement, construction, or installation by 
LICENSEE shal1 be permitted to begin until the COUNTY has approved the completed plans 
and specifications for the System pursuant to the conditions set forth in Exhibit "V" and has 
issued a notice authorizing LICENSEE to proceed. However, COUNTY may incrementally issue 
approvals authorizing LICENSEE to proceed with specific portions of the project prior final 
appL"aval of the completed plans and specifications. COUNTY's approval of the completed plans 
and specifications shall not be unreasonably withheld or delayed. Notwithstanding COUNTY 
approval of the System in accordance with these Exhibits, in no event shall such approval be 
interpreted as making the COUNTY responsible for, and LICENSEE acknowledges that the 
COUNTY is not responsible for, the design, constJ.11ction, or operation of the System. 
LICENSEE shall at its sole cost and expense design, build, own, maintain, and operate the 
System in comp1iance with tlus SLA and the SSA. 

6.3 Conm1ercial Operation Date. The "Commercial Operation Date" shall be the date 
on \Vhich COUNTY issues a Certi.ficate of Completion for the construction and installation o:fthe 
System pursuant to Exhibit "V". LICENSEE shall achieve Conunercial Operation within the 
allowed development schedule set forth in Exhibit "VIII". It is anticipated that all on~site 
construction and solar PV system installation will be completed no later than six (6) months after 
execution oftl1is contract by the Chair of the Board of Supervisors. 

6.4 LICENSEE Removal of Liens. LICENSEE shall not cause or permit any liens or 
stop notices to attach or to be placed upon or encumber the Facilities aris.ing from or resulting 
out of any imJxovements, alterations, or other work pmformed by LICENSEE. If any such lien 
attaches, LICENSEE agTees to cause the lien to be removed within thirty (30) days of 
notification thereof by posting a bond, payment of the lien, or otherwise. If LICENSEE fails to 
remove the lien within such time period, in addition to its other remedies under this Agreement, 
COUNTY may undertake to cause such lien to be removed and charge to LICENSEE any costs 
and expenses incurred in connection with the removal of said lien. LICENSEE agrees to defend 
and indemnify COUNTY against all costs and e:\.'}Jenses (including reasonable attomeys' fees 
and cowi costs at tTial and on appeal) incurred in discharging and releasing any such lien. 

6.5 Perfom1m1ce m1d Payment Bonds. Before starting any installation and at 
LICENSEE's cost, LICENSEE shall obtain and provide both a perfonnm1ce bond (or equivalent) 
and payment bond covering faithful performance and payment of the obligations arising from the 
installation of the System under this SLA. The performance bond shall be in the amount of the 
estimated cost of restoring t11e Facilities to original condition and shall run for the period of 
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construction. The payment bond shall be in the ammmt of one hundred percent (1 00%) of the 
cost of labor and must comply with the provisions of A.R.S. § 34-223. 

6.6 ACC Ruling or Statutory Amendment The provisions of Section 3.1.3 of the SSA 
are incorporated herein by tlris reference. 

6.7 LICENSEE,s and COUNTY's Access. LICENSEE's access to tl1e Facilities shall 
be subject to all procedures reasonably adopted from time to time by COUNTY including, but 
not limited to, the procedures addressed in this Section and Exhibit "IV, (Access Procedures for 
Facilities) attached hereto and incorporated by reference. Only LICENSEE's employees, agents, 
contractors and/or subcontractors retained by LICENSEE and approved in writing by the 
COUNTY shall be permitted access to the Facilities; provided that such approval shall not be 
tmreasonably withheld by COUNTY. Said representatives shall be required to show appropriate 
identification prior to the requested access. LICENSEE shall be permitted to access the System 
Licensed Area tw·enty-four (24) hours per day, seven (7) days a week as reasonably agTeecl to 
and defined by LICENSEE and COUNTY and further described in Exhibit "IV". LICENSEE 
shall use the provided or authorized access at LICENSEE's sole risk. Access to the Facilities by 
construction workers, material providers, and agents of LICENSEE during construction shall be 
conducted so as to minimize interference witl1 the operations of COUNTY, in accordance with 
and as further described in Exhibits "IV" and "V". COUNTY reserves tl1e right to revoke access 
privileges to any person employed or conu·acted by the LICENSEE that the COUNTY 
detemunes to be disruptive, intemperate, unsafe, «?r who violates any law or tmreasonabiy 
disobeys any COUNTY directive. In the event COUNTY desires access to the System Licensed 
Ai·ea, COUNTY shall provide written notice to LICENSEE at least two (2) business days prior to 
the date of such desired entry, which shall include a list of all individuals that will be entering the 
Licensed Area. LICENSEE may require that any such individuals entering tl1e System Licensed 
Area be accompanied by one or more employees or agents of LICENSEE, in which case 
COUNTY agrees to work in good faitl1 to arrange a time of entry and duration of entry agreeable 
to LICENSEE. Notwithstanding the foregoing, COUNTY may access tl1e System Licensed Area 
without notice in tlw case of an emergency. COUNTY shall have full and complete access to the 
Licensed Area at all times and 'vitl10ut restriction. 

6.8 Modifications/ Alterations. Upon approval of the COUNTY of the installation and 
constTuction of the System pursuant to the terms of Exhibit "V" attached hereto, LICENSEE 
shall not materially change, replace or alter the System, nor attach fh..iures or erect additions, 
structures or signs in or upon the System Licensed Area (collectively "Alterations") without 
notifYing COUNTY in writing. Upon undertakmg any such Alterations, LICENSEE shall submit 
to the COUNTY detailed and complete plans and specifications for tl1e proposed Alterations. In 
its sole discretion, COUNTY may waive tl1e requirement for· detailed plans upon LICENSEE's 
demonstration that the proposed Alteration consists solely of modification or replacement of 
like-kind equipment. Any such Alterations perforn1ed by LICENSEE shaH be performed in 
accordance with all Applicable Laws and Requirements, including any and all necessary permits 
and approvals obtained and a copy thereof provided to COUNTY. LICENSEE agrees to provide 
COUNTY with sufficient advance notice of any proposed Alterations to allow the coordination 
by COUNTY of the construction schedule for such Alterations. 
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6.9 Securitv. At all times during the conshuction and operations on the Facilities and 
any other authorized use areas, LICENSEE shall keep any and all areas of construction and 
operation adequately secured for safety ru1d security purposes. LICENSEE shall coordinate with 
the Facilities' managers and comply with all security requirements for the Facilities when 
accessing the Facilities. COUNTY shall have no obligation whatsoever to provide guard services 
or other security measures for the benefit of LICENSEE (or its Lender) or its Systems. 
LICENSEE assumes all responsibility for the protection: (i) of LICENSEE, its employees, 
contractors, subcontractors, agents, invitees, and the property of the LICENSEE; and (ii) of 
LICENSEE's lenders and their contractors, subcontractors, agents, and invitees from acts ofthjrd 
parties or natural events. 

6.10 COUNTY Inspection of the System. COUNTY shall be permitted non­
emergency access to inspect the System upon seventy-two (72) hours prior ·written notice to 
LICENSEE. COUNTY pers01mel must be accompanied by personnel of LICENSEE during any 
non-emergency inspection of the System, unless LICENSEE agrees in writh1g to waive its right 
to accompany COUNTY persmmel on all non-emergency inspections. This requirement in no 
way prohibits COUNTY fi·om inspecting any and all portions of the Facilities other than the 
System. In the event of emergency, the COUNTY may inspect the System unaccompanied and 
must notify LICENSEE within twenty-four (24) hours after such inspection. Inspections of the 
System during construction shall be allowed, and in accordru1ce with the construction schedule 
approved by COUNTY. LICENSEE understands tlmt the COUNTY's inspection of the 
construction of the System is required to ensure compliance with tl1e approved System's design 
and plans, and is a necessary condition precedent to the issuance of a Ce1tificate of Completion. 

6.11 Electl'ical Interconnection Point. The Electrical Interconnection Point shall 
comply with the specifications on Exhibit "IX" and be at the location specified on Exhibit "JX.". 
In the event the Electdcal Interconnection Point is relocated or the specifications thereof in any 
way changed or modified, COUNTY agrees to pay all costs and expenses of LICENSEE that 
may be associated with the relocation of the Electrical Interconnection Point. COUNTY also 
agrees to pay to LICENSEE for the relocation of the Electrical Interconnection Point an an1ount 
equal to the estimated lost revenue LICENSEE may have been entitled to from the SSA if the 
Electrical Interconnection Point had not been relocated. LICENSEE shall include any amounts 
owed by COUNTY pursuant to this Section 6.11 on the ne~i periodic invoice to be delivered to 
COUNTY pursuant to the terms of the SSA, along with a calculation showing how such amounts 
were determined. · 

6.12. Use of Contractors. Subcontractors and Agents. Non:vithstanding anything to the 
contrruy in this SLA or the SSA, COUNTY aclmowledges and agrees that LICENSEE may 
retain one or more contractors, subcontractors, and/or agents to perfonn the project design, 
installation, construction and maintenance associated with the System. All references in this SLA 
or the SSA to LICENSEE performing the project design, installation, construction and 
maintenance associated with the System shall refer to LICENSEE causing the applicable actions 
related to its obligations under tlris SLA or the SSA to occur, despite 1l1e fact that such actions 
may be undertaken by a contractor, subcontractor or agent. ContTactors, subcontractors, and/or 
agents used by LICENSEE to perfonn any obligations under this SLA or the SSA shall be 
licensed as may be required by applicable law and shall perfom1 their work witl1 the degree of 
care, skill and responsibility ordinary and customary runong such licensed personnel. 
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7. OPERATIONS AND MAINTENANCE 

7.1 LICENSEE'sObligations 

7.1.1 In GeneraL LICENSEE shall, at LICENSEE's sole expense, operate the 
System in a commercially reasonable rnmmer tlu·oughout the Term, and maintain the System 
(including electrical wiring, switches, and any special items and equipment installed by or at the 
expense of. LICENSEE) in good order, condition, and repair. LICENSEE shall also be 
responsible for the cost of capital repairs and replacements pe1iaining to the System. LICENSEE 
wrunnts that all of its operating and maintenance personnel will be adequately qualifiad and 
trained tiu·oughout the Tenn. LICENSEE shall also be responsible for the cost of any 
maintenru1ce and reprurs to the Facilities if such maintenance and repairs are necessary as a result 
of the actions of LICENSEE and/or the Pennitted Use. 

7 .1.2 Maintenru1ce of Licensed Area illld Facilities. Subject to the tem1s of this 
SLA and the SSA, LICENSEE shall be responsible for all repairs and Alterations in and to the 
Licens~d Area and the Facilities, the need for which arises out of: (i) LICENSEE's use or 
occupancy of the Licensed Area) other than nor:r:llal wear and tear; (ii) the installation, removal, 
use, or operation of ti1e System by LICENSEE; (iii) the moving of equipment into or out of the 
Licensed Area by LICENSEE; or (iv) the act, omission, misuse, or negligence of LICENSEE (or 
its Lenders), its agents, contractors, employees, orinvitees. 

7.1.3 LICENSEE's Failure to Maintain. If LICENSEE fails to comply with its 
maintenru1ce and repair obligations pursuant to tllis SLA, COUNTY shall give LICENSEE 
notice in writing to do such mruntenance and repair activities as are teasonably required under 
tl:lls SLA. If within ti1irty (30) days thereafter, LICENSEE fails to commence ru1d diligently 
attempt to complete the requested activities, then, in addition to its other remedies WJder this 
SLA, COUNTY shall have the right to have such work performed and expend such funds at the 
expense of LICENSEE as are reasonably required to perform such work. A11y ru11ount so 
expended by COUNTY shall be paid promptly by LICENSEE upon COUNTY's submittal of ti1e 
work invoices to LICENSEE. If COUNTY has not received such reimbursement within thirty 
(30) days of the date of sending such invoices to LICENSEE, then COUNTY may deduct the 
cost thereof against any future payment due LICENSEE. 

7.1.4 Protection of Facilities. LICENSEE shall not do or permit to be done 
anything which will invalidate any fire, e>..1ended coverage, or other insurance policy covering 
the Facilities, or substantially increase the risk of COUNTY)s self.-.insmance prOgrillli, or that 
wilt impair COUNTY's interest in the property located thereon and therein. However, COUNTY 
hereby agrees that ti1e proper and reasonable installation, maintenru1ce and operation of ti1e 
System pursuant to the tem1s of this SLA ru1d the SSA will not invalidate the insurance policies 
referenced in ti1e foregoing sentence or increase tl1e risk of COUNTY's self-insurance program. 

7.1.5 Health ru1d Safetv. LICENSEE shall comply with all Applicable Laws 
peiiaining to the safety of persons as well as the protection of all real and personal prope1iy and 
shall take all necessary and reasonable safety precautions in constmcting, operating, and 
maintaining the System and providing Elech-icity. LICENSEE shall promptly teport to 
COUNTY: (i) any deatl1 or lost-time injury concerning any person operating tmder LICENSEE's 
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direction or control" at the Licensed Area; or (ii) any damage to COUNTY's property that occurs 
within tl1e Facilities which is caused by LICENSEE or any person operating under LICENSEE's 
direction or control. 

7.1.6 Losses/Damages. COUNTY will not be responsible for losses or damage 
to personal property, equipment, or materials of LICENSEE at the Facilities that are not 
attributable to COUNTY. All losses by LICENSEE a:t the Facilities that LICENSEE considers 
substantial and attributable to County shall be reported to COUNTY within two (2) business 
days after discovery by LICENSEE. 

7 .1. 7 Hazardous Material. If LICENSEE's Pennitted Uses require use, storage, 
generation, or disposal of any Hazardous Material, the parties aclmowledge that LICENSEE has, 
prior to the execution of tlus SLA, provided a list of such Hazardous Materials for review and 
approval by COUNTY's Risk Management Division attached hereto as Exhibit "VII". Any 
Hazardous Material not listed on Exhibit "VII" must be approved by COUNTY prior to 
LICENSEE's use of such Hazru.'dous Material at the Licensed Area or the Facilities. If 
LICENSEE causes any Hazardous Materials to be. used, stored, generated, or disposed of on or in 
the Licensed Area or Facilities, or if the Licensed Area or Facilities become contanunated in any 
manner caused by LICENSEE, unless such contamination was the sole result of the acts or 
omissions of COUNTY their agents or employees or any fhture licensee, LICENSEE shall 
indemnify, defend and hold harmless the COUNTY from any and all liabilities and costs 
(including without limitation, a decrease in value of the Licensed Area or Facilities, and any m1d 
all sums paid for settlement of claims, litigation expenses, attomeys' fees, consultant, and expert 
fees) of whatever kind or nah1re, !mown or unlmown, contingent or otherwise, m-ising during or 
after the Term. Without limitation of the foregoing, if LICENSEE causes or permits the presence 
of any Hazardous Material on the Licensed Area or Facilities that results in contamination, 
LICENSEE shall promptly, at its sole expense, talce any and all necessary actions to return the 
Licensed Area or Facilities to the condition existing prior to the presence of any such Hazardous 
Material in the Licensed Area or Facilities. LICENSEE shall first obtain COUNTY's written 
approval for ru1y such remedial action. If Hazardous Material are used, stored, generated, or 
disposed of on or in the Licensed Area or Facilities. or if the Licensed Area or Facilities become 
contaminated in any maimer caused by the COUNTY, unless such contrunination was the result 
of the acts or omissions of LICENSEE, its agents or employees, the COUNTY shall indemnify, 
defend ru1d hold harmless LICENSEE from any and all liabilities ru1d costs (including without 
limitation, any and all sums paid for settlement of claims, litigation expenses, attorneys' fees, 
consultm1t, and expert fees) of whatever kind or nature, known or unknown, contingent or 
otherwise, atising dming or after the Tem1. These obligatio11s of the Parties include, without 
limitation, any and all costs incuiTed because of any investigation of tl1e site or any cleanup, 
removal, or restoration mandated by a federal, state, or local agency or political subdivision. The 
provisions oftlus Section shall be in addition to any otl1er obligations and liabilities of the Parties 
at law or equity and shall survive the trru1sactions contemplated herein and shall survive the 
termination ofthis SLA. 

7.1.8 Hazard Communication Standard. In the ~vent that LICENSEE, its agents, 
contractors, subcontractors, employees, or invitees knowingly use chemicals at any location 
within the Facilities that require employee notification under the OSHA hazard communication 
standard and that use may result in exposure of COUNTY employees to tl1ose chemicals. 
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LICENSEE shall notify COUNTY of the use and shall provide COUNTY with copies of all 
pertinent Material Safety Data Sheets. 

7 .1.9 Malfunctions and Emergencies. COUNTY and LICENSEE each shall 
notify the other within t\:venty-four (24) hours following their discovery of any ·material 
malfunction or etnergency condition related to the operation of the System. LICENSEE and 
COUNTY shall each designate personnel and establish procedures such that each Party may 
provide notice of such conditions requiring LICENSEE's repair or Alteration at all times, 
consistent with the SSA. LICENSEE and COUNTY each shall notify the other Party upon the 
discovery of a malfunction in any System. LICENSEE shall commence repairs to any 
malftmctioning System and restore the supply of Electricity as soon as reasonably possible after 
notice or upon its own discovery of any of such conditions dming normal business hours and, 
subject to the Access Procedures in Exhibit "IV". If an emergency condition exists, LICENSEE 
shall promptly dispatch the appropriate personnel to perfom1 the necessary repairs or corrective 
action in an expeditious and safe manner, subject to the COUNTY's emergency rights under the 
SSA. For routine and emergency repairs, the Parties shall contact the persons identified in the 
notice provisions in Section 12. I, below. 

7.2 · COUNTY's.Oblig:ations. 

7.2.1 In General. Subject to any specific limitations in this SLA, COUNTY 
shall at ali ti111es during the Term use commercially reasonable efforts to maintain the Facilities, 
other than the System, in good condition and repair so as to be able to receive and utilize the 
Electricity delivered by LICENSEE. COUNTY will maintain in good working order and 
available at all times, its co1mection and service contract(s) with the relevant Utilities so that 
COUNTY can, upon any suspension or intem1ption of Electricity from the System, provide the 
Facilities with the full requirements for Electricity. 

7.2.2 Maintenance. All obligations of COUNTY in this SLA regarding 
maintenance of the Facilities shall be subject to the right of COUNTY dming periods of 
renovation of any part of the Facilities to issue a shu~ down order to the System, consistent with 
the SSA. COUNTY will use commercially reasonable efforts to remedy any interruption as soon 
as possible, consistent with these provisions. COUNTY will be responsible for the costs of any 
repairs or maintenance that result from the COUNTY's actions. 

7.2.3 Health and Safety. COUNTY shall at all times maintain the Facilities 
consistent with all Applicable Laws pertaining to the health and safety of persons and property. 

7.2.4 Notice of Damage. COUNTY shall promptly notifY LICENSEE of any 
matter it is mvare of pertaining to any damage to or lass of the use of the System or that could 
reasonably be expected to adversely affect the System. 

7.2.5 COUNTY Removal of Liens. COUNTY shall not clirectly or indirectly 
cause, create, incur, assume, or suffer to exist, any liens on or with respect to the System or any 
interest therein. If any such lien attaches to the System in breach of COUNTY's obligations 
tmder tllis section 7.2.5, COUNTY shall immediately notifY LICENSEE in writing and 
COUNTY agrees to cause the lien to be removed within thirty (30) days ofthe date it first hac! 
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!mowledge of the attachment of the lien by posting a bond, payment of the lien, or otherwise. I:f 
COUNTY fails to remove the lien within such time period, in addition to its other remedies 
tmder this SLA, LICENSEE may undertake to cause such lien to be removed and charge to 
COUNTY any costs and expenses incurred in connection with the removal of said Hen. 

7 .2.6 No Relocation Assistance. Other than any relocation payment mutually 
agreed upon by the Parties tmder Section 13.2 of the SSA, no relocation payment or relocation 
advisory assistance under Applicable Law will be sought by ot provided to LICENSEE in any 
form as a consequence of tius SLA. LICENSEE, its employees, contractors, subordinates, or 
assignees are not entitled to any relocation payment or relocation advisory assistance due to their 
occupancy at the Facilities. In the event an assignment of tius SLA is permitted pursuant to the 
tenllS herein, LICENSEE shall incorporate ti1e above paragraph into each assignment. Failme to 
do so may obligate LICENSEE for any damages and costs resulting from claims for relocation 
payments from its assignees. 

8. INSURANCE AND INDEMNITY . 

. 8.1 Prior to LICENSEE's access to the Licensed Area, LICENSEE, at its sole cost 
and expense, shall insure its activities in com1ection with tlus SLA and obtain, keep in force, and 
maintain insurance as follows: 

8.1..1 Commercial Form General Liability Insurance (contractual liability 
included) with minimum limits as follows: 

(a) . Each Occurrence 

(b) Products/Completed Operations Aggregate 

(c) Personal and Advertising Injtuy 

(d) General Aggregate 

$5,000,000 

$5,000,000 

$2,000,000 

$5,000,000 

If the above insurance is written on a claims-made form, it shall continue for three (3) years 
following tem1ination of this SLA. The insurance shall have a retroactive date of placement prior 
to or coinciding with ti1e Effective Date. 

8.1.2 Business Automobile Liability Insurance for owned, scheduled, non­
owned, ·or hired automobiles with a combined single limit no less than Two Million Dollars 
($2,000,000.00) per occurrence. 

8.1.3 Worker's Compensatim1 as required by Arizona law. Policy shall contain a 
·waiver of subrogation against COUNTY. 

8.1.4 Property Insurance, Fire and Extended Coverage Form in an m11mmt 
sufficient to reimburse LICENSEE for all of its System and personal property located on or in 
the Licensed Area including improvements hereinafter constructed or installed. 
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