
8.1.5 Such other insurance in such amount which from time to time may be 
reasonably required by the mutual consent of COUNTY and LICENSEE against other inslU'able 
risks relating to perfon11rn1ce. 

All coverage amounts set forth in this Section 8 shall be reviewed by County upon the 
first (lst) anniversary of this SLA and every two (2) years thereafter and shall be increased as 
necessary to maintain coverage at a level compmable to the coverage required on the Effective 
Date in order to take account of the effects of inflation or llilY increase in risk. 

8.2 Additional Insured. The insurmce and the coverage referred to under 8 .1.1 and 
8.1.2 of this Section shall be endorsed to include Pima County as an additional insured and each 
certificate shall be signed by a person authorized by that instn'er to bind coverage on its behalf. 
Such a provision shall apply only in proportion to and to the extent of the negligent acts or 
omissions of LICENSEE, its officers, agents, partners, employees; at any person or persons 
u11der LICENSEE's direct supervision and control. LICENSEE, upon the execution of this SLA, 
shall furnish the COUNTY with Certificates of Insurance evidencing compliance with the 
requirei11ents of this Section. Certificates shall provide for thirty (30) days (ten [1 OJ days for non­
payment of premium) advance written notice to COUNTY of any material modification, chill1ge, 
or crnJ.cellation of the above insurance coverage. 

8.3 No Limitation. The coverage required herein shall not in any way limit the 
liability ofLICENSEE, its officers, agents, prntuers, or employees. 

8.4 Waiver of Subro!!ation. LICENSEE hereby waives any 1ight of recovery against 
COUNTY due to loss of or damage to the property of LICENSEE when such loss of or drnm1ge 
to property arises out of an act of God or ru1y of the property perils included in the classification 
of fire or extended perils ("all risk" as such term is used in the insurance industry) whetl1er or not 
such perils have been insured or non~insured. 

8.5 Indenmification. LICENSEE shall indemnify, defend, and hold hrn1nless 
COUNTY, its officers, employees, and agents from and against any and all suits, actions, legal 
administrative proceedings. claims, or demands and all costs attendant thereto, lli'ising out of any 
negligence or intentional.misconduct by LICENSEE, its agents, employees, or anyone under its 
direction or control or on its behalf in cmmection with performance of this Agreement. 
Notwithstanding anything to the contrary contained herein, no individual representative of 
LICENSEE shall have rn1y personal liability to the other pmty as a result of a breach of any 
representation, warranty, covenrn1t or agreement contained herein. 

LICENSEE warrants that the System provided under this SLA does not infi·inge tlurd-party 
intellectual propetty rights. LICENSEE will indemnify, defend, rn1d hold COUNTY haimless 
fi·om any claim of infringement of intellectual property arising from the System provided for 
under tl1is SLA. 

8.6 Limitation of Liabilitv. Except as explicitly set forth in tllis SLA or tl1e SSA, 
neither LICENSEE nor COUNTY shall be liable to the other party for any special, punitive, 
exemplary, indirect; or consequential damages, or losses or damages for lost revenue or lost 
profits, whether foreseeable or not, arising out o:t: or in c01mection with tlris SLA. 
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9. DISPOSITION OF EQUIPMENT 

9.1 Ownership and Removal of System. At the expiration of the term of this SLA, 
provided that COUNTY is not in default under or in breach of the terms of either the SLA or 
SSA and further provided that a right of LICENSEE to relocate the System does not apply, 
COUNTY shall have an option to acquire the System from LICENSEE at a price that is mutually 
agreeable between LICENSEE and COUNTY and at a price that complies with the requirements 
set forth in Internal Revenue Code Section 7701(e)(4)(A)(iv). If COUNTY and LICENSEE are 
able to agree on a price for the conveyance of the SYSTEM to COUNTY, LICENSEE shall 
transfer ownership of the System, including all upgrades, improvements, and replacements, to 
the COUNTY and ownership of the System shall vest in the COUNTY. In the event ownership 
of the System is transfelTed to COUNTY pursuant tc the terms ofthis Section 9.1, LICENSEE 
shall have no obligation to remove the System from the Facilities or return the Facilities to their 
pre~instalJation condition; however, LICENSEE shall peaceably and quietly leave, surrender, and 
yield the Facilities to COUNTY. In the event ownership of the System is not transfeiTed to 
COUNTY at the expiration of the tenn ofthis SLA, LICENSEE shall, within one hundred eighty 
(180) days of expiration of tllis SLA, remove the System from the Facilities, remove any 
equipment above tl1e level of the slab, and peaceably and quietly leave, surrender and yield the 
Licensed Area to COUNTY. 

9.2 Condel11nation. In the event that the whole or any portio11 of the Facilities is 
acquired or condemned by any authority or sold by COUNTY in lieu thereof, then this SLA shall 
terminate at COUNTY's election as of the date the condemning authority takes title or such 
earlier date as reasonably necessary. In such event, LICENSEE shall be entitled to a tem1ination 
fee pursuant to tl1e SSA. COUNTY agrees to immediately notify LICENSEE in the event of such 
termination. The entire award in any such condemnation proceeding shall be and remain the 
property of COUNTY, and LICENSEE hereby fully waives and relinquishes any right to seek an 
award or pmticipate in the condemnation proceeding. 

9.3 Clear Title. At the expiration of the term of this SLA, or in tl1e event of a breach 
of the express terms of tllis SLA or the SSA by LICENSEE and termination of this SLA by 
COUNTY, LICENSEE shall, at the request of COUNTY, execute and deliver to COVNTY 
within thirty (30) days a good and sufficient Quitclaim Deed to any real property rights arising 
under this SLA. If LICENSEE fails or refuses to deliver such Quitclaim Deed, a written notice 
by COUNTY documenting tllis failure shall, after ten (10) days from the date of recordation of 
said notice, be conclusive evidence of such termination against LICENSEE and all persons 
claiming interest under this SLA. 

10. DEFAULTS AND REMEDIES. 

10.1 Default by LICENSEE. COUNTY has entered into this SLA upon the condition 
that LICENSEE shall timely and faithfully perform all of LICENSEE's obligations hereunder. 
Each of the following events shall be deemed to be an event of default ("Event of Default") 
hereunder: 

1 0.1.1 Failure by LICENSEE to observe or perfmm any of the covenants or 
provisions of this SLA to be observed or perfonned by LICENSEE, where such failure shall 
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conti1iue for a pedod of ninety (90) days after Wlitten notice thereof is given by COUNTY to 
LICENSEE; provided, however, if such default is not reasonably curable within ninety (90) days, 
it shall not be deemed an Event ofDefault by LICENSEE if LICENSEE shall commence to cure 
such failure within said ninety (90) day period and thereafter dilige~tly prosecutes such cure to 
completion. 

1 0 .1.2 Any temlination of the SSA by COUNTY for cause. 

1 0.1.3 LICENSEE shall be insolvent, generally not pay its debts as they mature, 
make a general assignment for the benefit of creditors, commence any case or proceeding 
seeking to have an order for relief entered on its behalf as a debtor, or to adjudicate it bankrupt or 
insolvent or seeking a reorganization, arrangement~ liquidation, or dissolution of it or its debts 
under any law relating to bankruptcy, insolvency, reorganization, or relief of debtors or seeking 
the appointment of a receiver, trustee, or similal' official, and such case or proceeding (a) results 
in entry of an order for relief which is not fully stayed within seven (7) business days, or {b) shall 
remain undismissed for a period of thirty (30) days. 

10.1.4 At COUNTY's election, any default by LICENSEE under the provisions 
of Section 11.2 of the SSA. 

10.2 COUNTY Remedies. Upon the occurrence of an Event of Default by .LICENSEE, 
in addition to any other rights and remedies available to COUNTY at law or in equity and 
subject to the provisions of tllis Article, COUNTY shall have the option to pursue any one or 
more of the following remedies i 1ithout any additional notice or demand whatsoever: 

1 0.2.1 If the default relates to work to be performed by LICENSEE, perfonn 
such work or cause it to be pe1formed, for the account of LICENSEE, without waiving such 
Event of Default, and without liability to LICENSEE for any loss or damage which may result to 
LICENSEE's equipment or business by reason of such work, and LICENSEE, on demm1d, shall 
pay to COUNTY as a license fee hereunder, the cost of such work plus ten percent ( 10%) thereof 
as administrative costs, such am01mt not to exceed five-hundred dollars ($500.00). 

I 0.2.2 Terminate this SLA by providing a written notice to LICENSEE 
indicating that the Agreement has been terminated and, if LICENSEE fails to remove the System 
within sb..iy (60) days after receipt of such written notice, remove the System and any other 
property owned by LICENSEE from the Licensed Area. 

10.3 Default by COUNTY. LICENSEE has entered into this SLA upon the condition 
that COUNTY shall timely m1d faithfully perform all of COUNTY's obligations hereunder. Each 
of the following events shall be deemed to be a default by COUNTY hereunder: 

10.3.1 Failure by COUNTY to observe or perform any of t11e covenants or 
provisions of tllis SLA to be observed or performed by COUNTY, where such failure shall 
continue for a period of ninety (90) days after written notice thereof is given by LICENSEE to 
COUNTY; provided, however, if such default is not reasonably curable within ninety (90) days, 
it shall not be deemed au event of default by COUNTY if COUNTY shall commence to cure 
such failure within said ninety (90) day period and thereafter diligently prosecutes such ctrre to 
completion. 
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1 0.3.2 At LICENSEE's election, any default by COUNTY m1der the provisions 
of Section 1 I A of the SSA. 

10.4 LICENSEE Remedies. Upon the occurrence of a default by COUNTY, in 
addition to any other rights and remedies available to LICENSEE at law or in equity and subject 
to tbe provisions of this Article, LICENSEE shall have the option to pursue any one or more of 
tlle remedies set forth in Section 11.5 of the SSA without any additional notice or demand 
whatsoever. 

I 1. CONFLICT OF INTEREST 

This Contract is subject to cancellation. for conflict of interest pursuantto A.R.S. § 38-511, the 
pertinent provisions of\:vhich are incmporated into tlris Contract by reference. 

12. lVIISCELLANEOUS 

12.1 Notices. Unless a provisiOn in tllis SLA specifically provides otherwise, all 
notices and other communications required or permitted under this SLA shaH be in writing and 
shall be given by United States :first class mail, postage prepaid, registered or certified, return 
receipt requested, by overnight service or by receipted hand delivery (including by means of a 
professional messenger service) to the addresses set forth below, or sent by electronic facsimile 
to the facsimjfe numbers set forth below. Any such notice or other communication shall be 
deemed to be effective on the date given if given by hand delivery, on the date received as 
confirmed by aclmowledgement of receipt if by facsimile, on the day after the date sent if sent by 
overnight service, or tluee (3) days after the date sent if sent by first class mail. Either parly may 
by similar notice given change tl1e address to which future notices or other communications shall 
be sent. 

12.1.1 To LICENSEE: 

ATTN: 1vCc.kr,~1v(eCA<?. 
TITLE ?~~.es,·c~;f ...o 1 . . - . 
ADDRESS:.;10L[.)" f!.. ~ A~il4.rll c}IAc-/-e. ;J-D& 

'])el\lrL-1. CD ~d-O~ 
PHONE: aOJ- 1'i?'iJ- bqlf 1 
E-~uail: fl\;b.(J oc.lfe.x.te~· WrM .. 

1 
Wrth a copy to: :rol. ..... Hw-olfM~ i Jet-e a ... lc..te~{er CifYA... 

12.1.2 To COUNTY: 
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Ifby U.S. A1ail: 
ATTN: Jackson Jenkins 
TITLE: Director 
ADDRESS: 201 N. Stone- gth Floor 

Tucson, AZ 8570 I 

PHONE: (520) 724~6549 
E-mail: Jackson.jenkins@pima.gov 
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J 2.2 Integration: Exhibits. This Agreement, together with the SSA, the Operation and 
Maintenance Agreement and the Exhibits and Schedules executed l1ereunder, constitutes the 
entire agreement and understanding between the COUNTY and LICENSEE with respect to the 
subject matter hereof and supersedes all prior agreements relating to the subject matter hereof, 
which are of no further force or effect. The Exhibits and Schedules refeiTed to herein are integral 
parts hereof and thereof and are made a part of tllis SLA by reference. All modifications to tllis 
agreement must be made in writing and must be signed by both parties hereto. 

12.3 Cumulative Remedies. Except as set forth to the contrary herein, any right or 
remedy of COUNTY or LICENSEE shall be cumulative and without prejudice to any other right 
or remedy, whether contained herein or not. · 

12.4 Limited Effect of Waiver. The failure of either COUNTY or LICENSEE to 
enforce any of the provisions of this SLA, or the waiver thereof in any instance shall not be 
construed as a general waiver or relinquislunent on tlmt Party's part of any such provision, in any 
other instance or of any other provision in any instance. 

12.5 Severability. If any tertn or provision of this Agreement shall be held inval1d or 
U11enforceable to any extent under applicable law by a comt of competent jmisdiction, the 
remainder of this SLA shall not be affected thereby, and each tem1 and provision shall be valid 
and enfol'ceable to tl1e fullest extent pemlitted by law. 

12.6 Counterparts. Tllis Agreement may be executed in one or more counterparts, all of 
which taken together shall constitute one and the same instrument. 

12.7 Survival. The obligations under Sections 5.4 (copyright and patent obligations), 
Section 6.4 (LICENSEE Removal of Liens), 7.1.7 (Hazardous Material), 8.5 (Indemnification), 
and 7.2.5 (COUNTY Removal of Liens), or pursuant to other provisions of this SLA that, by 
their sense and context; are intended to survive termination of this SLA shall survive the 
expiration or termination of this SLA for any reason. 

12.8 Relation ofParties. The relationship between the COUNTY and LICENSEE shall 
not be that of partners, agents, or joint ventures for 011e another. and nothing contained in this 
Agreement shall be deemed to constitute a partnership or agency agreement between them for 
any purposes, including federal income tax purposes. 

12.9 Successors and Assigns. Tbis SLAmay only be assigned in strict accordance with 
the provisions oftl1e SSA relating to assignment. The assignment provisions of the SSA shall be 
applicable to tlus SLA. 

12.10 lntemretation. The captions or headings in this SLA are strictly for convenience 
and shall not be consideted in interpreting this SLA. Words in this SLA that iinport the singular 
connotation shall be inte1preted as plural, and words that import the plutal connotation shaH be 
interpreted as singular, as the identity of the parties or objects referred to may require. The words 
"include", "includes", and "including"· mean include, includes, a11d including "without 
limitation" and "without limitation by specification." The words "hereof'', "herein", and 
"hereunder" and words of similar import refer to 1his SLA as a whole and not to any partkular 
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provision of tllis SLA. Except as the context otherwise indicates, all references to "Exhibits," 
''Articles" and "Sections" refer to Exhibits, Articles and Sections of this SLA. 

12.11 Applicable Law; Disputes. This Agreement and the performance thereof shall be 
governed, interpreted, construed, and regulated by the laws of the State of Arizona. Any action 
brought pursuant to this agreement must be brought and maintained in a court in Pima County, 
Arizona. In the event of any disputes between the Parties, the terms of Section 11.8 of the SSA 
shall apply to this SLA and in the event of conflict between the language of the SLA and the 
SSA, the SSA shall controL 

12.12 Estoppel Certificate. COUNTY shall, upon not less than thirty (30) days prior 
written request by LICENSEE or LICENSEE's Lender, execute, aclmowledge, and deliver to 
LICENSEE or to such LICENSEE's Lender, in writing and in a commercially reasonable fon11, a 
factually accurate Estoppel Certificate not inconsistent with the form attached as Exhibit .. Vl" 
hereto (which may include such other commercially reasonable tetms requested by a Lender), 
executed by the Pima County Director of Finance, whlch may be relied upon by any prospective 
Lender. 

12.13 Attomevs' Fees. The prevailing party in any lawsuit or action tmderthis SLAin 
addition to any other relief granted by the cmut or an arbitrator, shall be entitled to all reasonable 
attorneys' fees and costs. 

12.14 No Recordation. LICENSEE shall not record this SLA nor any memorandmn or 
short-fom1 hereof. 

12.15 Time is of the Essence. Time is of the essence with respect to performai1ce of 
every provision of tllis SLA. 

12.16 Nondiscrimination and Americans With Disabilities Act. 

12.16.1 Nondiscrimination. LICENSEE shall not discliminate against nny 
COUNTY e111ployee, client, or any otl1er individual in any way because of that person's age, 
race, creed, color, religion, sex, disability, or national origin in the course of carrying aut 
LICENSEE's duties pursuant to this Agreement. LICENSEE shall comply with the provisions of 
Executive Otclers 75-5, as amended by Executive Order 99-4, which are incorporated into this 
Agreement by reference as if set forth in full herein. 

12.16.2 DisabiHties. LICENSEE shall comply with all applicable provisions of 
the Americans with Disabilities Act (hereinafter "ADA'') (Public Law 101-336, 42 U.S.C. 
12101-12213) and all applicable federal regulations under the Act, including 28 CFR Parts 35 
and 36. 

12.16.3 Inclusion in Subcontracts. LICENSEE represents and wanants that it 
shall include the substance of the nondiscrimination, ADA, and compliance provisions of this 
clause in all subcontracts in connec.tion with its obligations hereunder. 
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12.17 Authority. Each of the individuals executing t!lis Agreement on behalf of the 
LICENSEE or the COUNTY reJJresents to the other party that such individual is authmized to do 
so by requisite action of the party to tlus SLA. 

12.18 Non-exclusive Contract. LICENSEE understands tl1at tilis Contract is non­
exclusive. COUNTY reserves tl1e right to obtain like services n:om othe1· somces for any reason. 

12.19 Public Information. Pursuant to A.R.S. § 39-121 et seq., and A.R.S. § 34-603(0) 
in the case of construction or Architectural and Engineering services procured under A.R.S. Title 
34, Chapter 6, all information submitted in response to this solicitation, including, but not limited 
to, pricing, product specifications, work plans, and any supporting data becomes public 
information and upon request, is snbject to release and/or review by tl1e general public including 
competitors. 

Any records subnutted in respo11se to tlus solicitation that LICENSEE believes constitute 
proprietary, trade secret or othen:vise confidential information must be appropriately ru1d 
prominently marked as CONFIDENTIAL by LICENSEE prior to the close of tim solicitation. 
Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are 
requested for public release pmsuant to A.R.S. § 39-121 et seq., County shall release records 
marked CONFIDENTIAL ten ( 1 0) business days after ti1e date of notice to the LICENS'EE of the 
request for release, unless LICENSEE has, within the ten day period, secured a protective order, 
injunctive relief or other appropriate order from a court of competent jurisdiction, enjoining the 
release of the records. For t11e purposes of tlus 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 of the request for public release ot as soon thereafter as practicable. 
County shall not, under any circwnstances, be responsible for securing 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 vvith securing such an order. 

12.20 Leg:al Arizona Workers Act Compliance. 

LICENSEE hereby warrants that it will at all titnes during the tenn of this Agreement comply 
with all federal immigration laws applicable to LICENSEE's employment of its employees, and 
vvith the requirements of A.R.S. § 23-214 (A) (together the "State and Federal Immigration 
Laws"). LICENSEE shall further ensure tlmt each subcontractor who performs any work for 
LICENSEE under this contract likewise compHes with the State and Federal Immigration Laws. 
COUNTY shall have the right at any time to inspect the books and records of LICENSEE and 
any subcont1'actor in order to verify such party's compliance wit11 tl1e State and Federal 
Imnugration Laws. 

1-\ny breach of LICENSEE's or any subcontractor's wananly of compliance with the State and 
Federal Irim1igration Laws, or of any other provision of tllis section, shall be deemed to be a 
material breach of this Agreement subjecting LICENSEE to penalties up to and including 
suspension or termination of this Agreement. If the breach is by a subcontractor, and the 
subcontract is suspended or terminated 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 
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under the subcontract or retain a replacement subcontractor . 

LJCENSEE shall advise each· subcontractor of COUNTY's rights, Emd the subcontractor's 
obligations, under tllis Article by including a provision in each subcontract substantially in the 
following form: 

A.Ily additional costs attributable directly or indirectly to remedial action under this Article shall 
be the responsibility of LICENSEE. In the event that remedial action under this Article results in 
delay to one or more tasks on the critical path of LICENSEE's approved construction or critical 
nlilestones schedule, such period of delay shall be deemed excusable delay for which 
LICENSEE shall be entitled to an extension oftime, but not costs. 

12.21 Internal Revenue Code Section 7701(e). It is the intention of LICENSEE that tl1e 
provisions in this SLA shall meet all of the requirements set forth in Section 7701 (e)( 4) of the 
Intemal Revenue Code of 1986, as amended (the "Code 11

), and any related Treasury Regulations 
and IRS administrative pronouncements, so that the SSA is deemed to be Ueated as a "service 
contract 11 and not as a "lease" pursuant to Code Section 770l(e). However, all duty and 
responsibility for such compliance rests with LICENSEE and amendments to this SLA required 
to achieve such complhmce require COUNTY approval, with such approval not to be 
unreasonably withheld. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF and i11 confirmation of their consent to the terms <mel conditions 
contained in this SLA and intending to be legally bound hereby, COUNTY and LICENSEE have 
executed this SLA as of the Effective Date. 

Attest: 

~5~ 
upervisors 

Clerk Board of Supervisors 

Date: 
DEC o''9 2014 

Approved as to Content: 

Dtector, 

Approved as to Form: 
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LICENSEE: 

C11 L.,f f!"JA!Y P.J,.u a.", Li..-(_ 

~ttlJICC! 
Name:~/ C-~tfr/f ,JICC;Le. 
Title: /!vJ,'tfe"J= 
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Sohn License Agreement 
' 

Exhibits 

I. Facilities Location Map 

II. System Licensed Area 

III. Requirements of System, including Approved Equipment 

IV. Access Procedures for Facilities 

V. Project Requirements for Design, Construction and Procmement, and Operation and 
Maintenance 

VI. Fonn ofEstoppel Certificate 

VII. Hazru·dous Matedals 

VIII. Project Schedule 

IX. Electrical Interconnection Point 

X. Startup Production 
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Exhibit "I" (to SLA) 

Facilities Location Map 

TI1e boundary of the Facility (Green Valley Plant) is depicted in Attachment A as a bold 
black line: 

Print Attachment A in Color 
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Exhibit "II" (to SLA) 

Svstem Licensed Area 

The System Licensed Area of the Facility is depicted in Attachment A in Red. 

The location of the meter(s) is depicted in Attachment A with an X. 

Print Attachment A in Color 
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Exhibit ~'Ill" (to SLA) 

Requirements of Svstem, including Approved Equipment 

System comprised of the following components: 

e Approximately Q, <itlfb solar modules 

o Approximately -1 iJ D kW Inverter 

o Associated equipment to assemble the above components into a working system 
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Exhibit "IV" (to SLA) 
Access Procedures for tbc Facilities 

Com1ty shall provide LICENSEE with access, at all times, to the Premises to allow LICENSEE 
to perfonn the Solar Services as contemplated herein, including ingress and egress rights to the 
Premises for LICENSEE and its employees, contractors and sub-contractors and access to solar 
panels and conduits to interconnect the System with the Cmmty's electrical systems. County 
shall use commercially reasonable effmis to provide sufficient space for the temporary storage 
and staging of tools, materials and equipment and for the parking of construction crew vehicles 
and temporary consh·uction trailers and facilities reasonably necessary during the fumishing, 
installation, testing, commissioning, deconstruction, disassembly, decommissioning and removal 
of the System and access for rigging and material handling. County and its authorized 
representatives shall at ali times have access to and the right to observe the construction of the 
System and other Solar Services, subject to compliance with County's safety rules, but shall not 
interfere with Solar Se1vices or handle any LICENSEE's equipment or the System without 
WTitlen authorization fi·om LICENSEE. In the event that this Agreement is terminated as a 
consequence of an Event of Default by LICENSEE, this Exhibit IV shall smvive such 
termination for the then-remaining balance of the Te1m, and County may (but shall not be 
required) to keep the System at the Premises provided that it continues to operate and maintain 
the System in accordance with prudent industry practice. 
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Exhibit "V" (to SLA) 

rrojcct Requirements for Design, Construction, Procurement, Operation, and 
Maintenance 

Gcnci·nl 
" 

This Exhibh will contain the System design documents which will reflect the final installed 
System {As Built drawings). 

Prior to the submittal of :final As Built drawings, LICENSEE shall submit preliminary project 
design documents to COUNTY Development Services for review. After preliminary review, 
LICENSEE shall submit Professional Engineer certified design doctunents for signature in order 
to complete theBLA. (Note: Professional Engineer certified design documents which have been 
approved and signed by COUNTY Development Services will be submitted for COUNTY 
permitting as applicable.) LICENSEE understands that As Built drawings are required to be 
submitted for the purposes of full and complete compliance with the applicable provisions of this 
SLA. 

Also to be listed in tllis Exllibit are project design, conshuction and installation requirements, 
constraints and specifications that are deemed to be necessary by the COUNTY, and the outcome 
of any envirooo1ental review. LICENSEE understands that the project design, construction and 
installation documents Will address tl1ese special considerations and be included in the review 
process by COUNTY. 

1.1 Design 

LICENSEE understands that all System design documents and engineering calculations will be 
submitted to and approved by a licensed Professional Engineer (or engineers) certified to 
practice in lhe State of Arizona and is a Professional Engineer in good standing. LICENSEE also 
understands that System design documents and engineering calculations that are submitted for 
final review without the appropriate professional engineering stamp will not be reviewed and 
will be returned to LICENSEE as incomplete and insufficient System documentation. 

System design documents will include, but not be limited to, the following: 

1 • System layout 

2. System schematics 

3. System capacity calculations 

4. Single line electrical diagram 

S. Electrical Interconnection Point schematics 

6. Electrical Interconnection Point single line electJ.ical diagram 

7. Construction plans (structural, civil, mechanical, etc.) 

8. Structural calculations and structural and mounting details 
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9. Wind loading and seismic calculations (Manufacturer's PE Stamp Acceptable) 

10. List of Equipment and Materials Schedule (NoPE Stamp Required) 

11. Construction schedule (No PE Stamp Required) 

12. Geotechnical Report!Fotmdation Recommendations as applicable (No PE Stamp 
Required) 

LICENSEE aclmowledges that the System will be designed to comply with all applicable Pima 
County and/or City of Tucson Building Codes and Standards, as applicable. System design 
documents will expressly identify the applicable building codes and standards. Likewise, the 
system design documents (and installation) shall be submitted for review and approval to the 
COUNTY's Facilities Management Department as is standm-d of any construction project in the 
COUNTY. 

Utilizing the COUNTY's required standru-d drawing specifications, performance and design 
criteria, concept drawings~ and reports LICENSEE vv:ill: 

a. Complete the design for all elements of the project, including but not limited to: civil, 
struchtral, architectural, mechanical, electrical, and specialty consulting areas. 
Drawings shall be stamped by an Engineer registered in the State of Arizona 
(Manufacturer's PE Stamp acceptable for Single Axis Tracker Wind Loading and 
Seismic Calculations- State of California.) 

b. Incorporate the requirements of permitting agencies as may become apparent in the 
course of design. The LICENSEE will apply for and secure all pem1its and provide 
all necessary reports, studies and support required to obtain any permits for any 
agencies that have jurisdiction. 

c. Coordinate site inspections, and ensure permit compliance. 

d. Furnish support to a plan review team (COUNTY furnished) at the 10 percent. 60 
percent, 90 percent, and 100 percent design completion stage. Incorporate results of 
this review into the design. Each design completion stage should include the 
following components: 

1. The ten percent (10%) design will include a site plan - photovoltaic plan & cross 
section of the rack or mounting concepts and single line electrical drawings. 

2. The six-ty percent (60%) design will include equipment infonnation sheets on all 
major equipment and drawings illustrating any structural work, roof penetrations, 
fow1dations details, land proflle or topographical maps, electrical conduit runs and 
equipment layout and electrical mounting drawings. 

3. The ninety percent (90%) drawings shall be complete drawings ready for Plan 
Check and the COUNTY's comments. 

4. The one hundred percent (1 00%) drawing shall include all the documents 
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identified previously in this section. 

e. Prepare draft Operations Manual to serve as the basis for preparing the tlnal 
Operations Manual during the Construction phase. 

f. Provide all submittals in a 11 x 17- inch size format. Provide the as-built on "D" 
sheet mylars. AU submittals shall be on CD and wil1 be in the CAD 14, ".DWG" 
fonuat or latest version. 

g. After each submittal the LICENSEE will attend "conunents resolution meeting." The 
LICENSEE will review the COUNTY's comments at tlris meeting and will be 
prepared, witl1 the proper people in attendance, to resolve the COUNTY's comments. 
Comments will be resolved to the LICENSEE's and the COUNTY's mutual 
satisfaction. 

1.2 Construction 

The LICENSEE shall construct the System in accord.ance with COUNTY approved plans, 
specifications and submittals prepared by the LICENSEE to meet or exceed all requirements of 
the COUNTY. The LICENSEE shall: 

a. Conduct weekly meetings, as necessary, to provide schedules, status updates and 
teclurical input. The LICENSEE is responsible to provide meeting notes, in electronic 
format within 3 working days fi:om conclusion of the meeting. 

b. Provide required shop drawings and material data submittals. All shop drawings shall 
be submitted on D-sheet size. During the review process and when requested, the 
LICENSEE will pmvide D sheet· dravvings reduced to size 11 x 17- inch size, for 
review. 

c. Provide complete management, superviSIOn., and repm1ing of all aspects of the 
construction of this Project, including but not limited to scheduling and conducting 
weeldy meetings with the COUNTY. 

d. Provide resident engineering and contract administration, and inspection staff, 
including specialists, necessary for the functional, safe, and on-schedule completion 
of the Project, starting with the issuance of a Notice to Proceed from the COUNTY 
and e-x.'i:ending through issuance of Notice of Completion and Acceptance. COUNTY 
staff will perform inspection to verify compliance with the plans and specifications 
and contract documents. 

e. Ensure construction compliance with applicable local, state, and federal codes, 
building and environmental pennit requirements, and construction mitigation 
documents and enforcement of the Contract Documents. 

f. Provide a QC plan for all components, equipment and systems subject to review and 
approval by COUNTY. 
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g. Provide any laboratory, surveying, and other contracted services as required to 
complete project construction inspection and testing tasks for all equipment. 

h. Prepare three (3) week look ahead schedule for the duration of a project using 
Microsoft Project. The three (3) week look ahead schedules will be 11pdated and 
presented at the weeldy meeting with the COUNTY. It shall contain sufficient detail 
to evaluate daily progress and shall identify and tie into the monthly updated Contract 
Schedule. 

1. Implement and maintain an intemal records management and document control 
system as required, to support project operations. 

j. Implement a Safety Progmm. This includes but is not limited to tl1e following 
activities: 

1. Assign a Site Supervisor to monitor and control tllis program for the Pmject. 

2. Develop an on-site Project Safety Pian for review and approval by the COUNTY. 

3. Administer and enforce the COUNTY approved on-site Project Safety Plan for 
the Project. 

4. Ensure its Contractor perfonnance for safety and health issues relating to their 
workers at the Project Site. This shall include workers in direct employn1ent to the 
LICENSEE and workers involved in a subcontracting, equipment supply, or any 
other project related oral or written arrangement with the LICENSEE. 

5. Repmt accidents, claims, and other on-going safety related issues to the 
COUNTY. 

k. CONTRACTOR will report envirmm1ental issues to the COUNTY. 

As part of the closeout process, prior to the commissioning of the system, the LICENSEE shall: 

a. Provide walk through and address comments as necessary with the COUNTY to 
generate a completion punch list and confirm all items are complete. · 

b. Administer and coordinate the project contract closeout process and resolve any 
warranty provision issues. 

c. Report progress of project contract closeout to the COUNTY. 

1.3 Solar PV System Specifications 

The LICENSEE shall provide the solar modules, inverters, and balance of systems, referred to as 
the solar PV system that meets the following minimum teclmjcal specifications: 
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• PV modules and inverters specified must be UL Listed. 

• UL 1703- "Flat-Plate Photovoltai'c Modules and Panels" 

• IEEE 929-2000 - "Recommended Practice for Utility Interface of Photovoltaic 
Systems" as applicable to meet Tucson Electric Power ("TEP") interconnection 
agreement 

• UL I 741 - "Standard for Static Inverters and Charge Controllers for use in 
Photovoltaic Systems,~ 

• IEC 61215 (solar PV performance) 

• IEC 61730 (solar PV performance) 

Other teclmical codes that may apply include: 

o ANSI Z21 .83 (solar PV perfmmance and safety) 

o NFPA 70 (electrical components) 

o IEEE 1547 or as required by TEP (interconnections) 

o National Electrical Safety Code-ANSI C2- 1999 

o All applicable State Building Codes and requirements 

o IEEE 1262 "Recommended Practice for Qualifications of Photovoltaic 
Modules" 

• Systems must be designed and installed using UL or ETL listed/manufactured 
components, including mounting systems (electrical controller only). 

1.4 Solar PV System Installation 

The LICENSEE shall provide the labor necessary to install all solar PV equipment, materials, 
and components to interconnect to the local utility grid with the exception of required equipment 
supplied and/or installed by the Utility. 

Installation must comply with the foB owing codes .and regulations: 

• PV systems must be installed in compliance with all applicable state building 
codes including OSHA and the State Building Standards Code 

PV system must be installed in compliance with all applicable local building 
codes, including the National Electrical Code: 

• Article 690 - Solar Photovoltaic Systems 

• Article 705 -. Interconnected Electrical Power Production Sources 

• IEEE 929-2000 - Reconm1ended Practice for Utility Interface of Photovoltaic 
(PM) Systems, as applicable to meet TEP interconnection agreement 

• National Electrical Safety Code -ANSI C2-1999 

ANSI/IEEE 519 1992 
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The System must be installed in accordance with all applicable requirements of local electrical 
codes and the National Electrical Code (NBC), including but not limited to Article 690, "Solar 
Photovoltaic Systems" and Article 705 - "Interconnected Electrical Power Production 
Sources."· Notwithstanding anything to the contrary in this SLA, this Exhibit V, or the SSA, 
LICENSEE's responsibility with respect to local electrical codes and the NBC shall extend 
solely to the System and LICENSEE shall have no responsibility or liability with respect to 
whether other equipment located at the Facilities (whether now existing or installed in the future) 
is installed in accordance with all applicable requirements of local electrical codes and the NEC. 

All Balance of Systems (wiring, electrical components, poles, conduits, and connections) must 
be suited for conditions for which they are to be installed. It is the preference of the COUNTY 
that when possible, inverters are located inside out of the weather in a minimum NEMA 1 2 
enclosure. If inverters are in exterior locations, they shall be installed in all-weather NEMA 3R 
enclosures. The System data acquisition production meter shall be installed to measure the AC 
output of the inverters. This production meter will be located at the inverter combiner and befme 
the step up transf01mer near the TEP meter. While this location is within the S9lm· System 
fenced area, trained COUNTY facilities personnel will have keyed access to the Site for reading 
the production meter. In addition, COUNTY facilities personnel will have full access to the 
System data acquisition system data via web access. 

The Licensee will provide a System disconnect that can be accessed by trained, authorized 
COUNTY Facility personnel in case of an emergency or plm1t shutdown. 

Installation of the System shall not alter the existing storm water management plm1s and 
activities at the Facility. After the System pennitting is approved, the Facility wiiJ not alter the 
permitted stonn water management plan for the System. 

Licensee is responsible for security of the System. 

1.5 Utility Grid Interconnection 

The LICENSEE shall supply~ install, and deliver all electrical equipment required to interc01mect 
to the Facility distribution system and the local utility grid. The LICENSEE shall ftll:fill all 
application, study, m1d testing procedures as required, to complete the Tucson Electric Power 
("TEP") interconnection agreement process. All costs associated with the interconnection shall 
be bome by the LICENSEE, with the exception of the equipment transferred from TEP to the 
COUNTY as a result of switching to primary metering. 

Interconnection standards will comply with all NEC codes and regulations listed in the Solar PV 
System Installation Section in tlus Exhibit above and with the local power company's 
"Interconnection Standards for non-Utility Generationu. LICENSEE will assist the COUNTY in 
prepruing and submitting appropriate intercmmection agreements with the local utility company. 
This shall be done at no cost or liability to the County. 

The tie-in of the interconnection will be scheduled with COUNTY Facility personnel at least 1 
week prior to the c01mection being made. · 
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LICENSEE shall make provision to support connection of the solar PV data acquisition system 
to the Internet accessible to the COUNTY. COUNTY will provide intemet com1ection. 

LICENSEE will invoice the COUNTY monthly pursuant to the System meter readings and the 
calculations of Lost Savings described in Exhibit 1 ofthe SSA. · 

1.6 Commissioning 

During the start~up, the COUNTY shall observe and verify the PV system's perfomumce. 

Following the System being mechanically, electrically and stmcturally constructed in accordance 
with the requirements of this Agreement, LICENSEE shall provide to the COUNTY at least five 
(5) Business Days adv.ance notice of the date that LICENSEE intends to commence the 
Commissioning Procedures start-up and testing procedmes. Representatives of the LICENSEE 
shall be entitled to be present dtuing such testing. 

Required commissioning and acceptance test services are outlined in Exhibit X. A Certification 
of Completion will be issued by the COUNTY to the LICENSEE upon the approval of the 
Commissioning and Acceptance Test. 

1.7 Operation & Maintenance Manuals and As-Built Drawings 

LICENSEE shall provide to the COUNTY two (2) sets of site-specific operation, maintenance, 
and parts manuals for each installed solar PV system. These O&M Manuals shall cover all 
components, and accessories supplied. The Manuals shall include maintenance, module removal 
and replacement and safety precautions specific to the supplied equipment at the site. The O&M 
Manuals will include installation and maintenance documentation for the single m::is tracker, 
inverter and low and medh.uu voltage system equipment. The LICENSEE shall also provide one 
(1) set of As-Built drawings in AutoCAD 14 or 1righer. These requirements shall be delivered 
prior to acceptance of the site-specific solar PV system. 

Because the solar PV system is privately-owned by the LICENSEE, the LICENSEE is 
responsible for all costs associated with the operation and maintenance. 

1.8 Monitoring the Solar PV System 

LICENSEE shall provide a tumkey data acquisition and display system that allows the 
COUNTY to monitor, and track the solar energy output of the solar PV system in accordance 
with Fat Spaniel (or an equivalent, including, but not limited to a solution provided by Energy 
Recmmnerce) Data Acquisition System inverter level monitoring specifications at time of 
contract award. Minimum requirement is the provision of a web-based monitoring and tracking 
system accessible to both the LICENSEE and the COUNTY and will include historical database 
and real time data on time of day use, peak loads in minimum 15-minute intervals. Infonnation 
to be displayed will include but not be limited to system energy production (kW) and 
accumulated system output (kWh). 
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1.9 Warranties and Guarantees 

The LICENSEE shall provide evidence of the fo1lowing warranties: 

• 5-year complete solar PV system warranty 

• 25-year solar PV panel warranty 

1.10 Substantial Completion wilJ require: 

• 

. 1.11 

LICENSEE inspection of system observed by COUNTY 

LICENSEE testing of system observed by COUNTY 

County inspection and approval of system 

Commissioning (operation 

Review and Approval 

The following table represents a general overview of the review and approval of the System 
project design aud constmctiou docmnentation. The table assumes tbat tl1e Due Diligence has 
been completed) if required. and tl1at both the SLA and SSA have been duly signed and 
executed. Initiation of the tasks and/or activities as outlined in the table is contingent upon the 
issuance of a Notice to Proceed to Project Design letter from the COUNTY. A construction 
schedule is required to be submitted by the LICENSEE as part of the System design doctnnents. 
Coordination between the submitted construction schedule and the COUNTY, s review and 
approval process shall be based on best efforts by both the COUNTY and the LICENSEE and 
established in a cooperative manner. 

Installation Construction Documentation & Technical Review 

Ref# Task or Milestone Deliverable or Activity 
Responsible 

Comment 
Party 

Detailed plans, 
Construction schedule 

System Design and specifications, and 
needed to determine 

I Construction construction schedule LICENSEE 
inspection 

Documents and engineering 
calculations. 

requirements. 

Construction Docmnents 
LICENSEE to submit 

2 
COUNTY 

Review and Approval by LICENSEE 
engineering drawings 

Plmming, Facilities through Department 
COUNTY Departments 

channels. 

Constmction documents, 

3 
Technical Review calculations and updated 

LICENSEE 
Concurrent with 

Submittal schedule to Project reviews above. 
Manager for review 

Technical Review Construction documents 
4 (if required) and calculation reviews, LICENSEE COUNTY 

marked up copies 
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returned to 

LICENSEE corrects or 
resolves all comments, 
updates consbuction 

Plan review 
documents, con·ected 

5 "wet signed" LICENSEE 
comments construction documents 

and schedule are 
submitted for back check 
review to COUNTY. 

Correction or resolution 

Plm1 Review Back- of comments verified, 
6 check acceptm1ce of design COUNTY 

package; sets returned to 
LICENSEE 

Installation and Construction 

LICENSEE and 

Installation period installation May be conducted 
subcontractors meet coordination and COUNTY 

after contracts have 
11 communication - representatives to 

COUNTY been signed, but prior 
Pre-construction to actual start of 
Meeting discuss project conshuction. procedures and Facilities 

requirements 

Installation of solar Per muhmlly agreed 
photo-voltaic System. upon· Construction 

Construction and Weeldy construction Schedule as approved 
12 

Installation and meetings to be held on- LICENSEE by the COUNTY weekly project site. Mandatory Project Manager in the 
meetings. attendance by Preconsb.uction 

Superintendent and meeting 
Foreman. 

Consbuction and Inspection of the work Concurrent with as-

13 installation for compliance \"lith COUNTY 
approved Construction 

inspection approved plans, codes Schedule m1d 
and regulations. inspections. 

Construction and Notice from LICENSEE 
14 Installation that construction and LICENSEE 

Completion installation is complete. 
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Inspection for 
compliance with Requires utility sign 
approved plans and off and acceptance of 
applicable codes and interconnection 

Final Inspection 
regulation, punch list of 

COUNTY Facilities. Also 15 
minor items to be requires Building 
corrected, installation is Department and final 
detennined to be acceptance. 
"Substantially 
Complete" 

Punch List items must 
be conected and/or 
addressed to the 

Punch List 
Correction ofPunch List LICENSEE satisfaction of the 16 items· COUNTY before 

Certificate of 
Completion is issued. 

Begin commencement 
Acceptance and Certificate of COUNTY of conunercial 17 Operation Completion operations. 
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Construction access requirements will be re-evaluated upon the submittal of the project design, 
construction and installation docwnents, including construction schedule. COUNTY will provide 
reasonable construction access requirements in written form to be attached to this Exhibit and 
distributed to LICENSEE's employees, contractors, and/or agents as listed in Exhibit "IV" of the 
SLA or as submitted to the COUNTY for their review, approval or informational purposes. 
LICENSEE aclmowledges that strict adherence to the construction access requirements as 
established by the COUNTY will be observed by LICENSEE, its employees, contractors, and/or 
agents during the entire length and scope of the project construction. 
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Exhibit "VI" {to SLA) 
Form ofEstoppcl Cc1·titicate 

Premises: . License Number: . License -------------------------dated: , 20 _ (the •'License"), between Pima County ("COUNTY") a body politic 
and corporate of the State of Arizona, and ("LICENSEE''), a 

COUNTY, licensor under the Ucense, certifies to 
----------' holder or proposed holder of a note or other obligation secured, or to be 
secured, by a mortgage, deed of trust or other security instrument upon the above referenced 
License or the System (as defined in that certain Solar Services Agreement ("SSA") dated 
_____ , by and between COUNTY and LICENSEE). and assignee, or proposed assignee 
of said License, that; 

1. Said License is presently in f·un force and effect and umnodi.fied except as indicated at 
the end ofthis certificate. 

2. The term of the License commenced on--------' 20_, and will expire on 
and the Conunercial Operation Date was 

-------------' 20_. 

3. To the best of COUNTY's lmowledge, LICENSEE's design, construction and installation 
of the System has been substantially completed in accordance with all the terms and 
conditions of the License. 

4.. LICENSEE's obligations under the License, including those incorporated by reference in 
the SSA, have been met through the date hereof. 

5. The address for notices to be sent to COUNTY is as set forth in said License, or as set 
forth below. 

6. To the best of COUNTY's lmowledge, LICENSEE is not in default under the License, 
nor do any conditions exist or has any event occurred that, given the giving of notice or 
the passage of time, would ripen into a default m1der the License, except as set forth 
below. · 

7. [Any other certifications or information reasonably requested by LICENSEE~ COUNTY 
or a Lender] ' 

In the event of any inaccuracy in the infmmation set forth in tlus certificate, COUNTY shall be 
estopped to deny the accuracy thereof as to the certificate holder named above, its successors and 
assigns. Any capitalized terms used herein and not othen:vise defmed shall have the meaning set 
forth in the License. 

Dated:----------' 20_. COUNTY: 

BY: ____________________ _ 
Its: 
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LICENSE MODIFICATION, IF ANY, AND CHARGES, DEFAULTS, ETC., IF ANY, TO BE 
LISTED HERE: . 
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Exl1ibit "VII" (to SLA) 

LIST OF HAZARDOUS SUBSTANCES USED BY LICENSEE ON LICENSED AREA 

(No Hazardous Substances are planned to be used with.in Licensed Area. Should any Hazardous 
Substances be considered for use, they will be forwarded to COUNTY for approval) 
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Exhibit .. VIII" (to SLA) 

Project Schedule 

The Project Schedule will be completed and added to tllis agreement without the need for fonnal 
amendment if signed/initialed as accepted by bath parties no later than two (2) months after 
execution of contract by the Chair of the Pima County Board of Supet·visors. 

Project Schedule 

Owner Task Date 

1. Supplier Bid Submittal l\-13- ;}OJ'{ 

· 2. County Expected Award Date 11-04-2014 

3. County Authorized to Proceed Issued 11-05-2014 

4. Supplier Cultural Resource Study Complete 

& Site .Preparation Commences j- 1- Zot( 

5. Supplier Facility Construction (modules, 

Inverters, Intercom1ects, etc.) commences (o- /-lotS 

6. Supplier Construction, including Interconnect completed I 0 -I- Z»t ) .... 

7. Supplier Testing, including Utility Acceptance completed II- 1- lui ( 

8. Supplier All Test issues resolved I 1- 1 .;- - l Ot $' 

9. Supplier Conunercial Operation Date Il-l- {)JI.;' 

(Not Later than SLA 6.3) 

Note: Supplier can add items to above if significant to completion of the Project. 
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Exhibit "IX" (to SLA) 

Electrical Interconnection Point 

The Point Of Interconnection (POI) will be on the load side of the Pima County owned electrical 
equipment at 480V. This will be in accordance with Pima Cmmty and Tucson Electric Power 
(TEP) interconnection requirements for distributed generation. Tl1e POI will be designed 
folJowing National Electric Code (NEC) guidelh1es. 
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Exhibit "X" (to SLA) 

Commissioning Procedua·es 

LICENSEE will cause the System to be designed, engineered, installed and constructed 
substantially in accordance with the terms of this Agreement, and Applicable Law. COUNTY 
shaH be given the opportunity to review and approve all construction plans, such review and 
approval not to be unreasonably withheld or delayed. If COUNTY fails to approve or reject such 
c011struction plans \~1ithin five (5) Business Days of receipt, such plans shall be deemed to be 
approved by COUNTY. LICENSEE shall procure all materials and equipment for the installation 
of the System and maintain the same at the Premises. LICENSEE shall perfonn the installation 
of the System in a manner that minimizes inconvenience to and interference with COUNTY. 
LICENSEE may use contractors and subcontractors to perform its obligations under thjs 
Agreement. LICENSEE shall continue to be responsible for the quality of the work perfonned by 
its contractors and subconu·actors. 
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CONTRACT 

NO./iA-PD .. /5tJ0{)()[)QDIJotJQODDD !J.rf 
AMENDMENT NO. -----
This number must appear on all 
invoices, correspondence and 
documents pertaining to this 
contract. 

Solar PV Energy Project 
SOLAR SERVICES AGREEMENT 

CORONA DE TUCSON WRF 



Solar Services Agreement Attachments and Exhibits 

Solar Services Agreement C'SSA") 

Exhibit I .. Electricity Pricing, Minimum Output Ouamntees and Billing Methodology 
Exhibit 2 .. Billing Formulas and Examples 
Exhibit 3-Sample Solar Invoice 
Exhibit 4 -Tem1ination Fee Schedule and Purchase Option 
Exhibit 5- Solar License Agreement ("SLA") 
Exhibit 6- Lender Accommodations 
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SOLAR SERVICES AGREEMENT 
f'!.. 

THIS SOLAR SERVICES AGREEMENT {"SSA" or this "Agreement") is made tlus 9 day 
of lJece~., &v 2014 (the "Effective Date") by and between PIMA COUNTY 01ereinafter 
"COUNTY"), a body politic.and corporate of the State of Arizona, .and 

(}r k~t~-tJ~ UCA.-+1\tA.S oh«D ./...1-Cc C'LICENSEE"). COUNTY and LICENSEE are sometimes 
indivi ally ( fened to herei~1 as a "Party" or, collectively, as the "Parties." Any tenus not 
defined herein shall have the meaning ascribed to them in the SLA (as defined below). 

Whereas, COUNTY and LICENSEE desire to agree to tem1s whereby LICENSEE will supply 
certain services to COUNTY including the sizing and placement of a solar power generation 
facility, the financing of costs, including the possible monetizing of tax benefits, the production 
of solar generated electricity to serve COUNTY's facilities by way of this SSA and the 
continuing maintenance in ci:nmection with the solar facility; and 

Whereas, concurrent with tius SSA the COUNTY will grant to LICENSEE a license pursuant to 
a Solar License Agreement ("SLA") to design, fmance, construct, own, maintain, and operate 
solar electric generating System(s) on COUNTY's facilities to serve COUNTY's electric loads; 

Now, therefore, COUNTY and LICENSEE agree as follows: 

1. DEFINITIONS 

In addition to the tem1s that are defined elsewhere in this SSA, the following tem1s have the 
following meanings when used herein: 

1.1 "Access Procedmes" has the meaning set foiih in Section 6. 7 of the SLA and in 
its Exhibit "IV." 
1.2 ('Alterations" has the meaning set forth in Section 6.8 of the SLA. 
1.3 "Applicable Laws" has the meaning set forth in Section 12.11 of the SLA 
1.4 "Commercial Operation Date" means ti1e date fuat the COUNTY has issued a 
Certification of Completion for the construction and installation of the System(s) 
pursuant to Section6.3 of the SLA. 
1.5 "Contract Price" means the price of Electricity pursuant to Exhibit 1, Section 2 of 
the SSA. 
1.6 I "Day" means calendar day unless oti1erwise specified herein. 
1.6 "Electricity'' means electrical energy, measured in kilowatts and kilowatt-hours 
that (a) is produced by ilie System, (b) is delivered by LICENSEE to COUNTY at the 
Electrical Interconnection Point, (c) meets the Green-e standard and (d) confonns to 
applicable utility and/or authoritative regulatmy body standards. 
1.7 "Electrical Interconnection Point'' means the point(s) specified in ti1e Project 
Design where the System connects to ti1e existing electlical systems serving the Facility. 
1.8 "Energy Management System" means County's automatic conu·ols system 
capable of receiving energy production data from the System 
1.9 "Energy Service Provider" means an investor owned utility, a mtmicipalutility or 
other electricity provider that serves electricity commodity to the Facility or to the 
campus where the Facility is located. 
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1 .1 0 "Environmental Law(s)" means each and every applicable federal, state, county 
and local law, statute, ordinance, regulation, rule, judicial or administrative order or 
decree, pennit, license, approval, authorization or similar requirementof each and every 
federal, state~ county and local governmental agency or other govemmental authority 
pe11aining to the protection of human health and safety or the envir01m1ent. 
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 I of each 
calendar year and ending on June 30 of the following calendar year. 
1.13 "Force Majeuren means 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 disturbances, not within the control or arising from the fault of the party 
claiming Force M~ew·e. Any party claiming Force Majeure shall advise the other party 
as soon as possible of the occurrence of the event and shall provide the other party with 
the basis of the claim, in writing, within ten ( 1 0) days of the accun·ence of the event. 
Parties shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and 
to resolve the event or occwTence once it has accun·ed in order to resume perfom1ance. 
1.14 "Interest Rate" means the then-current prime rate for Bank of America, N.A., as 
that rate is rumounced from time to time. 
1.15 "Hazardous Material" means, without limitation, any substance defined as 
"hazardous substance," "hazardous waste," "extremely hazardous waste,", under the 
Comprehensive Environmental Response, Compensation ru1d Liability Act of 1980, as 
amended, 42 U.S. C. Section 9601, et seq.; the Hazru·dous Materials Transportation 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.§§ 49-201(19) and 49-921(5); and any substance regulated pursuant 
to any federal or Arizona Environmental Law(s). Tl1e tenn "Hazardous Material" 
includes, but is not restricted to, asbestos, polychlorinated biphenyls (PCBs), and 
petroleum. 
1.16 "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 SLA. 
i.18 "LICENSEE" means the party to this SSA that will install, own and operate the 
System and sell Electricity to COUNTY at the Facility. 
1.19 "Lost Savings" means the cost to COUNTY ofElectricity not provided by the 
System as calculated in Exhibit 1 to the SSA, Section 3. 
1.20 "Operational Year" means each t\velve-month period conunencing on the 
Commercial Operation Date. 
1.21 "Renewable Energy Credit" means rene'wable energy credit(s) or certificates, 
emission reduction credits, emission allowances, green tags, tradable renewable credits, 
related to renewable energy productions or environmental characteristics that are 
attributed to the electricity produced by the System or is a commodity that is separated or 
unbundled from the underlying electricity supplied System. 
122 "Savings Value" means the difference between the annual average otherwise 
applicable tru·iffprices as calculated per Exhibit 1 to the SSA, Section 3, and the contract 
price for Electricity. 
123 "Solar License Agreement" or ''SLA" means that certain Solar License 
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Agreement between COUNTY and LICENSEE, of even date herewith, for the 
installation and operation of the .System at the Facility. 
1.24 · "SSA" means this agreement between the COUNTY and LICENSEE as described 
in the recitals above and incorporates the Pima Cmmty solicitation documents, including 
all published addenda, used to establish tltis 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 assemb1ies, inverters, converters, meters, lighting fi:11."tures, 
transformers, ballasts, disconnects, combiners, switches, wiring devices and wiring, 
instal1ed in the Licensed Area for fue purpose of generating Electricity for purchase by 
the COUNTY, as more particularly described in Exlribit III of the Solar License 
Agreement. 
1.27 "Term" means tl1e term of tltis SSA as set forth in Section 3. 
1.28 "Termination Fee" means the payment by tl1e COUNTY, described in Exhibit 5 
hereof, upon early termination of this 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 dwing the Term, at the price per kilowatt-hour as specified in Exhibit 1 
Section 2. So long as no Event of Default (as defined in Section 11.4 hereof) by COUNTY has 
occull'ed and is continuing LICENSEE 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 Tenn, COUNTY will 
purchase :fi:omLICENSEE all Electricity supplied by the System during the Term, with pricing 
as set forth in Exhibit 1. COUNTY represents and wanants that it has received all necessary 
authorizations and approvals required to enter into this SSA and when executed the SSA and 
SLA will be binding upon COUNTY. 

2.3 Installation of System. LICENSEE will install the System at or on tl1e Facility in 
accordance with the SLA attached hereto as Exhibit 5. 

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

2.4.1 Meter. LICENSEE will measure the actual amount of Electricity delivered 
to COUNTY by the System at the solar site 480 volt meter utilizing a ~ommercially 
available revenue grade interval data~recording meter (the "Meter"). 

2.4.1.1 The Meter sl1all be instalied and maintained at LICENSEE's 
expense and shall have standard industry telemetry capabilities that will provide 
COUNTY with the ability to monitor the Meter for the purpose of incorporating 
the System electrical output data into tlte energy usage database. 

2.4.1.2 LICENSEE will have the Meter tested every three years at 
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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 ofthe 
Meter test to COUNTY. In addition to the triennial test, LICENSEE shaH test the 
Meter at any reasonable time upon the request of COUNTY. COUNTY shall 
reimburse LICENSEE for the cost of any test requested by COUNTY, mlless such 
testing demonstrates that the Meter was operating outside of h1dustry 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 dete1mined to be inaccurate and such inaccuracy 
exceeds industry standard tolerance allowances, as such are defined by the 
Atizona Corporation Commission for electric meters, and if it is unl.GlOWll when 
the Meter inaccuracy commenced, then the invoices covering the petiod of time 
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:l\.1 invoice 
following the date of determination of the inaccuracy. Adjustments tha:t benefit 
LICENSEE shall be included on LICENSEE's next invoice to COUNTY. 

2.4.2 Billing System: LICENSEE will bill COUNTY and COUNTY will pay 
LICENSEE for Electticity at the rate and in the manner set forth in Exhibits 1, 2, and 3. 

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

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: 
Corona de Tucson WRF 
Plant Manager 
11 00 W. Sahuarita Rd 
Corona de Tucson, AZ 85641 

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

2.5 Billing Validation and Vedfication. COUNTY may during the Term conduct 
occasional billing inquiries, validation and verification activities, or reconciliation procedures. 
During such COUNTY inquiries, activities, and procedures, LICENSEE shall provide COUNTY 
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with the data and other information, including any billing algorithms and interval Meter data 
representing System outpu4 used to generate billing determinants. COUNTY will use its best 
efforts to provide or arrange for Utility metered interval data and billing data and information 
that can support LICENSEE's billing. process, either directly tlu·ough a data file transmission, 
receipt through regular mail services, or through the appropriate and established arrangement 
with the Utility. For purposes oftbis paragraph, Parties agree that •'best efforts" means that 
COUNTY will authorize the applicable Utility to provide metered interval data and billing data 
and infmmation directly to LICENSEE, as per the Utility's rules and applicable regulations. 

3. TERM AND TERMINATION 

The Te1m of this SSA shall commence on the Effective Date and end at II :59 P.M. of the day 
preceding tl1e twenty (20th) anniversary of the Commercial Operation Date unless earlier 
terminated by a Party pursuant to the terms of this SSA, or pursuant to termination of the SLA. 
Exhibit 4 of this SSA sets forth a Temlination Fee and Purchase Option Price for the System in 
connection witl1 tem1ination of this SSA. For the sake of clarity, the Purchase Option Price set 
forth in Exhibit 4 shall only be paid in the event that COUNTY intends to purchase the System, 
consistent with the tem1s of this SSA. and such Purchase Option Price would be in addition to 
the Tem1ination 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 tem1inate this SSA (a) pursuant to Section 
1 1.2, below as a result of LICENSEE's material default; or (b) thirty (30) days after 
delivery of written notice to LICENSEE and any Lender if a Force Majeure event has 
occurred and LICENSEE is tmable to produce Electricity for more than 180 consecutive 
days. 

3.1.2 For Convenience. In addition to tl1e termination rights in Section 3.1.1 
above, COUNTY may terminate this SSA for convenience, si::-..'ty (60) days after delivery 
of written notice to LICENSEE and any Lender. If COUNTY tenninates tl1is SSA for 
convenience pursuant to this section, COUNTY shall pay LICENSEE a Termination Fee 
as described and calculated in Exhibit 4 hereto. 

3.1.3 Both parties aclmowledge that the Arizona Constitution, Art. 15, § 2 
defines tl1e tenn "public service corporation" ("PSC") and the Arizona Corporation 
Commission ("ACC") has broad authority to regulate any such PSC. The parties further 
acknowledge that clear guidance does not exist regarding whether LICENSEE may be 
considered a PSC by the ACC based on the services provided under this SSA. Due to the 
foregoing, tl1ere is a level of uncertainty that the ACC could detem1ine that LICENSEE 
as a provider under this SSA is subject to regulation by the ACC as a PSC. Each party 
hereto covenants and agrees that in tl1e event that the ACC determines that LICENSEE is 
subject to its regulation as a PSC or the ACC makes any other determination that would 
make it commercially unreasonable, in the sole discretion of LICENSEE, to fulfit'I its 
obligations under this Agreement or the SLA (each of the foregoing ACC detetminations 
is referred to herein as an "ACC Determination"), both parties will discuss all 
commercially reasonable steps to an1end this Agreement (and the SLA) or may negotiate 
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in good faith to establish an alternative stmcture, arrangement and agreement whereby 
each party receives substantially similar consideration provided for under tlus 
Agreement. Notwithstanding the foregoing, either party may inunediately terminate tlus 
SSA in the event of an ACC Detemrination. 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 under agreements similar to this SSA tlmt conform to certain 

. criteria are not PSCs and are not subject to the ACC's regulations related thereto then 
both parties will take commercially reasonable steps to amend this S SA and the SLA to 
implement and reflect the ACC's order, guidance and criteria as soon as reasonably 
practicable following the issuance thereof. 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 the 
terms and ~onditions of this Agreement as originally executed. 

3.1.4 Tennination of SLA. This SSA shall terminate simultaneously with any 
termination of the SLA 

3.2 LICENSEE Tennination Rights. LICENSEE shall have the right to tenninate tlris 
SSA at any time upon written notice to COUNTY, without fi.1rther liability, if any of the 
following occur: a) If, prior to the first date of scheduled delivery of Electricity, LICENSEE 
determines that the System crumot be built as plrumed or that 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 of1he need to comply with 
any environmental regulation or (ii) LICENSEE does not obtain third-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 atl 

interconnection agreement with the Utility. LICENSEE will be responsible for repairing any 
damage to the Facility arising fi·om 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 ru·ound the Facility 
site, and installation of tl1e 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 permits from any governmental 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 pennanently shut down due to renovation, damage, destruction, or closure of 
the Facility, and COUNTY and LICENSEE cannot agree upon an alternative location for the 
System; or d) Upon an Event of Default by COUNTY (as defined in Section 11.4). COUNTY 
shall pay LICENSEE a Temlination Fee as described and calculated in Exhibit 5 in tl1e 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 wit11 other termination events tliggered by tlris provision will be detetmined pursuant 
to Section 11.8. 

4. CONFLICT OF INTEREST 

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 tlus Contract by reference. 
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5. GUARANTEE OF MI~MUM OUTPUT PERFORMANCE/TECHNOLOGY 
ASSESSMENTS AND UPGRADES 

LICENSEE has estimated that the System will deliver the Expected Pe1fommnce Output as 
indicated in Exhibit 1. LICENSEE guarantees a Minimum Output Perfonnance from the System 
of eighty-five percent (85%) of the Expected Performance Output from the System over the 
course of an Operational Year commencing With the Commercial Operation Date. IfLICENSEE 
fails to meet the Minimum Output Perfonnance requirement on an Operational Year basis, for 
reasons other than COUNTY's shading ofthe System, as described in Section13 belo\V~ 
LICENSEE will pay COUNTY, or COUNTY may, at its option, offset against future payments 
due LICENSEE, an amom1t equal to COUNTY's Lost Savings. The formula for calculating Lost 
Savings is tbund in Exhibit I to this SSA. If LICENSEE fails to pay COUNTY the ammmt due 
tbr any annual shortfall of the Guaranteed .fvlininmm Output Perfom1ance within sixty (60) days 
after notice to make such payment (and such shortfall is not under dispute by LICENSEE 
pursuant to written notice to COUNTY), COUNTY shall have the express dght to withhold 
payment, up to the shortfall amoWlt due, from any payments othetwise payable to LICENSEE 
for Electricity, regardless of any mortgage or assignment of payments given as security by 
LICENSEE under the provisions hereof. LICENSEE and COUNTY agree that System 
perfmmance will degrade by an Annual Degradation Factor as indicated in Exhibit 1, Section 2 
of this SSA for every year of operation. The Expected Performance Output will be reduced by 
the Annual Degradation Factor every Operational Year for the teim ofthis SSA. The 
degradation factor will be applied to the kWh energy values of the Expected Perfonuance Output 
at the beginning of each Operational Year to determine whether or not the LICENSEE has met 
the Minimtm1 Output Performance guarantee at the end of the Operational Year. The degradation 
fhctor 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 
from the System shall not have any adverse effects on Com1ty electrical distribution systems or 
the ·operations or perfonnance of existing electrical equipment and shall be free of any quality 
issues, including surges, undervoltage, overvottage or hannonics conditions. 

LICENSEE may perfonn technological and financial reviews at its discretion to determine the 
feasibility of upgrading the existing System utilizing improved solar products, strategies and/or 
solutions. Should an upgrade be deemed advantageous 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 contrary in tllis 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 cannot undertake any upgrade 
that results in an increase in COUNTY's rates for power purchased fi·om Trico Electric 
Cooperative (TRICO). 

In the alternative, LICENSEE and COUNTY may agree to jointly ftmd an upgrade of the System 
utilizing improved solar products, strategies and/or solut,ions. In such event, the benefit achieved 
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6. POTENTIAL REVENUE FROM RENEW ABLE ENERGY CREDITS (RECs} 

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

7. REBATES AND OTHER INCENTIVES 

Any grantor incentive payment, rebate or credit by the Utility, the Federal Govemment, the State 
of Alizona, or any other agency paid as a result ofthe design, construction, and operation ofthe 
System shall inw·e to the benefit of LICENSEE except that COUNTY shall be granted 
possession and control oft~e RECs as set forth in Article 6 above. COUNTY will cooperate in. . · · · 
good faith by, among other things, taking 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 any incentive 1·eceived by COUNTY, as 
consistent with this SSA and the SLA. 

8. INDEMNIFICATION 

LICENSEE shall indenmify, defend, and hold harmless COUNTY, its officers, employees, and 
agents from and against any a,nd all suits~ actions, legal administrative proceedings, clainis, or 
demands and all costs attendant thereto, arising out of any negligence or intentional misconduct 
by LICENSEE, its agents, employees, or anyone under its direction or control or on its behalf in 
connection with performance of this Agreement. Notwithstanding anything to the 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 warrants that the System provided wtder this Agreement does not in.fi:inge third­
party intellectual property rights. LICENSEE will indetmlify, defend, and hold COUNTY 
harmless .fi:om 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 detennines that the continued operation of tl1~ Systc;:1-p_ . · · ·· 
presents an imminent threat requiring immediate action to prevent or mitigate the lass or;r· · 
impainuent oflife, health, property, or essential public services, the Parties agree that COUNTY 
may disconnect the System from the Facility prior to notification of LICENSEE. If COUNTY 
discom1ects the System pursuant to tins provision, COUNTY will notify LICENSEE no later 
than eight (8) hours after the System is disconnected. The Parties agree that only LICENSEE or 
an agent designated by LICENSEE will be authorized to reconnect the System after the System 
is disconnected by COUNTY pursuant to tlus emergency section. 

10. COMl\IIUNICATIONS AND CONTACTS 

The representatives of the Parties dming the tem1 of this SSA v.rill be: 
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The representatives of the Parties dtuing the term of this SSA will be: 

COUNTY LICENSEE 
Name: Jackson Jenkins Name:/v{iJvu2 /J{CLc.k 
Address: 

{lt_ ~c~ Jt)l.z.~~ ~~ktS [h;·~,ue-Regional Wastewater 
Reclamation De~artment · Address:6l(o'ls 1i... ~..-J~&. Jfe_ 2£b 
201 N. Stone, 81 Floor ~1\ Vt'\ I CD 8UJ-cb 
Tucson AZ 85701 

Phone: 520-724-6549 Phone: 3-oJ...;· 5"13- (QC{'t~ 
Email: jackson.jenkins@pima.gov Email: rni\:.P.&' oa..t.fe~~.?.u-.. ,_ 

f ' 

With a copy to: 
· · - :::ro~.,__ ~c~.~~ "-"P 

· Jing Luo With a copy to; f).(di:S: fL z lk. , Me. to(;, 
Regional Wastewater ~ .. wei\, CO ~-o~t:, 
Reclamation Department 
201 N. Stone, 3rd Floor 

Tucson, AZ 85701 
Phone: 520-724-6537 

ll.DEFAULT 

11.1 Waiver. A waiver by either party of any term, covenant, or condition of this SSA 
shall not constitute a subsequent waiver of the same or any perf01111ance thereof by the other 
party. 

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

11.2.1 LICENSEE's failure to deliver Elecn;icity from the System for a 
continuous period of sLxty (60) days or for a cumulative ninety (90) days within any 
continuous six (6) month period. 

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

11.2.3 The making by LICENSEE of any general assignment for the benetit of 
creditors, or the filing of a petition to have LICENSEE adjudicated as bankrupt, or the 
filing of a IJetition for reorganization or an·angement under any law relating to 
bankruptcy unless in the case of a petition .filed against LICENSEE, the same is 
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dismissed withil1 sixty (60) days; or the appointment of a trustee or receiver to take 
possession of substantially all ofLICENSEE'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 attachment, execution or other judicial seizure of substantially all 
of LICENSEE's assets located on the Facility or ofLICENSEE's interest in tlris SSA, 
when such seizure is not discharged within sb..'ty ( 60) days. 

11.2.4 Failure by LICENSEE to perform, comply with any other material tem1 of 
the SSA within ninety (90) days after written notice to LICENSEE and any Lender by 
COUNTY, tulless COUNTY agrees in writing to a longer period to cure the default. 

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

11.2.6 LICENSEE's failure to pay any undisputed amount owing to COUNTY for 
a continuous period of si,._iy (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 of the following remedies: 

1 1.3.1 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 the 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 of the System subject to applicable Jaw. 

11.3.2 Recovery of Damages and Expenses. Subject to the limitations of Section 
8, COUNTY may recover from LICENSEE any damages and expenses reasonably 
incurred as a result ofLICENSEE's Default, including attomeys' fees 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 from 
LICENSEE's default against any monies owing or to be owed to LICENSEE under tlus 
SSA. If COUNTY elects not to temtinate 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 of Default by LICENSEE. 

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

11.4.1 COUNTY's failure to pay undisputed invoices for a continuous period of 
sixty (60) or more days. LICENSEE acknowledges that any payment (or portion thereof) 
shall 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 either COUNTY agrees 
in writing that such payment is undisputed or until a fmal detem1ination has been 
rendered pw·suant to Section I 1.8 that such payment (or portion thereof) is due and 
owing by COUNTY. For so long as a payment remains in dispute, LICENSEE may not 
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terminate this Agreement on the basis of non-payment by COUNTY of such amount> and 
COUNTY shall not be subject to any Tem1ination Fees under Exhibit 4 to tilis Agreement 
as the result of the non-payment ofthe 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 permanent 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. 

11.4.3 COUNTY's refusal to sign auti1olizations (and other documents) 
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 tenn of the 
approved interconnection agreement required by the Utility for interconnection ofthe 
System. 

11.4.4 Failure by COUNTY to perform or comply with any other material term of 
ti1e SSA within sixty (60) days after written notice by LICENSEE, tmless LICENSEE 
agrees to a longer period to cure the default. 

11.4.5 COUNTY's material alteration or interference witi1 the Electrical 
Interconnection Point and such failure does not result from LICENSEE's negligence or 

· willful misconduct or failure to comply witi1 its interconnection agreement; provided ti1at 
in the event of any such material alteration or interference with ti1e 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 matelials, 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 occurrence 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 SLA by 
providing written notice to COUNTY indicating that the SSA and the SLA have been 
terminated. 

11.5.2 Damages. 

a. In the event of a termination pursuant to Section 11.5 .1 as a consequence of a (i) a 
default by COUNTY described in Section 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 
(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 defmed in the SLA) for 
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a Permitted Use (as defined in the SLA), then in any such case described in clauses (i) 
through (iii), COUNTY shall pay to LICENSEE the Termination Fee, as set forth in 
Exhibit 4. The Pru.iies aclmowledge and agree that 'in th~ event of such tennination, 
the actual damages would be difficult or impossible to compute and that this 
Termination Fee calculation provision represents the reasonable estimate of such 
damages established by the pruiies in good faith consideration of the facts and 
circmnstances surrounding the transactions contemplated by this SSA as ofthe 
effective date. 

b. In circumstances other than as described in Section 11.5.2(a), LICENSEE may recover 
from COUNTY any damages and expenses reasonably incmTed as a result of COUNTY's 
default, subject to the limitation of damages provisions otherwise set forth in this 
Agreement. The parties further agree that in the event COUNTY is subject to payment of 
Te1mination 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 Termination 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 tl1e pre-installation condition subject to ordinary wear 
and tear as called for by this SSA. 

11.6 Force Majeure. Any Party claiming Force Majeme with respect to its pe1fot111ance 
hereunder shall advise the other Party as soon as possible of the occurrence of the event and shall 
provide the other Party with the basis of the claim, in writing, within ten (1 0) days of the 
occmTence of the event. Each Party shall make reasonable efforts to avoid the adverse impacts of 
a Force Majeme.event and to resolve the event or occurrence once it has occtmed in order to 
resruue performance 

11.7 Disputes. Each party shall continue to pe1form its responsibilities under this SSA 
during any dispute. In the event that disputes arise between the Parties which cannpt be resolved 
tlrrough 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 submit the dispute to nou~binding mediation with a qualified mediate!', with 
relevant experience in the industry, mutually agreed to by the Pru.·ties as governed by the rules 
and procedures of the American Arbitration Association. The Parties shall be botmd to 
participate in such non~ binding mediation in good faith and in confidence. 

12. TEMPORARY SHUTDOWN OF SYSTEM 

12.1 In~Heu Payments. If, during the Term, renovation or damage to the Facility occurs, 
for reasons other than a Force Majeure and tlrrough no fault of LICENSEE, which reduces to a 
level less than 98% ofExpected Perfonnance Output or eliminates the use by COUNTY of 
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 tlus SSA: 
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12. I .1 If such renovation or damage can be completed during the Tem1 hereof, and if 
COUNTY elects to proceed \Yith such renovation or repair, then COUNTY shall pay in lieu fees 
to LICENSEE during the duration of the reduction or shutdown as set forth in the next sentence. 
Such in-lieu fees shall equal the actual payments made by COUNTY during the same period on a 
daily basis in the previous calendar year less the appropdate system degradation factor unless the 
COUNTY and LICENSEE mutually agree to an alternative in-lieu fee methodology. The in lieu 
payments are made to LICENSEE to offset foregone consideration in this SSA and do not entitle 
COUNTY to Electricity at a later date. A corresponding reduction shall be made to the 
Guaranteed Minimum Output required under this SSA to reflect the reduction in performance or 
production of Electricity, if any, due to such renovation or damage or temporary shutdown to the 
Facility discussed in this 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 Performance Output of the System below the threshold specified in 
Section 12.1. 

13. PERMANENT SHUTDOWN OF THE SYSTEM AT FACILITY 

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

13.1 Notice of Shutdown. Within thirty (30} days after pem1anent shutdown of the 
System, COUNTY shall provide written notice to LICENSEE indicating whether or not the 
COUNTY intends to restore operation of any of the Facilities or whether relocation(s) ofthe 
System will be pursued. 

13.2 Alternative Location(s) If, within ninety (90) days after pe11nanent shutdown of the 
System, COUNTY and LICENSEE agree on an alternative location(s) fi:om which LICENSEE 
can provide Electricity to COUNTY, then COUNTY shall pay the costs associated with 
relocation ofthe System. This alternative location(s), in the reasonable opinion of LICENSEE, 
shall have the potential to provide substantially similar overall system output as the. original 
Facility, measured in total kilowatt~hours over a 12-month period, unless COUNTY and 
LICENSEE mutually agree that this output level is not required. If COUNTY and LICENSEE 
mutually agree upon an alternative location(s) that is substantially inferior to the Facility for 
puqJOses of installation or Utility rates (assuming different portions ofthe Facility have different 
Utility rates), then the pricing formula identified in Exhibits 2 and 3 will be equitably adjusted to 
compensate for the alternative location(s) such that LICENSEE receives payments comparable to 
those which it would have received from the System at the Facility. LICENSEE shall be 
reimbursed for the period of System shutdown prior to relocation, if any, under the payment 
mechanisms specified in Section 12.1 above for Temporary Shutdown of the System. If, within 
sh .. i)i (60) days after pemument shutdown of the System, COUNTY and LICENSEE have not 
agreed upon an alternative location(s) for the System, LICENSEE may terminate this SSA and 
receive a Tennination Fee (as defined in Section described in section 11.5.2, above, and in 
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Exhibit 4). A coiTesponding reduction shall be made to the Guaranteed Minimum Output 
required under tllis 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 efforts to avoid activities which result in overshadowing or 
shading of the System in a manner that would prevent LICENSEE fmm meeting the Expected 
Performance 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 Expected Performance Output as 
described in Section 12.1.1 above for the duration ofthe period for which the shadowing occurs. 
LICENSEE shall provide and justify data that reasonably demonstrates the approximate loss of 
generation that occurred due to shading. In the event COUNTY reasonably detennines that 
additional infonnation is necessary to support LICENSEE's calculations oflost generation due to 
shading, COUNTY may submit a written request to LICENSEE within thirty (30) days of receipt 
of LICENSEE's calculations that specifies what information it believes necessary to cmrllln1 the 
accuracy of such calculations. If COUNTY does not deliver such written request for additional 
information, then COUNTY shall be deem.ed 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 infonnation, 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 witllin thirty (30) days oftl1e delivery of 
COUNTY's notice, then the matter shall be submitted to binding mediation or arbitration with 
the proceedings governed under the provisions oftl1e American Arbitration Association, the 
costs of which shaH 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 agree 
that if COUNTY's actions, directly or indirectly, result in shadowing of the System such that the 
System produces less than ninety eight percent (98%) of the Expected Performance Output, the 
Parties shall make every effort to relocate the System to a mutually agreeable location. If the 
Parties cannot agree on an alternative location for the System and the shadowing of tl1e System is 
a result of COUNTY's action, then LICENSEE is entitled to a Termination Fee pm·suant to 
Section 13, "Pennanent Shutdown of the System at the Facility;' and Exhibit 4. The Pmiies 
agree that shading resulting from actions outside of the control of COUNTY shall not give rise to 
a Termination Fee provided for in tlus 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 permits. In particular, LICENSEE, 
throughout the Term of the SSA, will fully comply witl1 any and all operational standards and 
requirements imposed by tl1e Utility, and comply with the electrical interconnection requirements 
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as stated in t11e applicable and controlling 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 interconnection of the System. This 
electdcal intercmmection shall be done at no cost or liability to COUNTY, and LICENSEE shall 
reimburse COUNTY for al] reasonable out of pocket costs incUlTed 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 of the System without 
ftuther 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 preN 
installation condition if installation was initiated. 

16. NON-DISCRIMINATION AND AMEIUCANS 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 requirements to anv 
subcontractors. 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://www.azgovernor.gov/dms/upload/EO 2009 09.pdfwhich is hereby incorporated into tllis 
Agreement as if set forth in fulll1erein. During ilie perfonnance 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. 

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

16.2 LICENSEE shall comply with all applicable provisions of the Americans with 
Disabilities Act (or "ADA") (Public Law 101-336, 42 U.S.C. 12101-12213) and all applicable 
federal regt~lations Wlder the Act, including 28 CFR Parts 35 and 36. 

16.3 Inclusion in Subcontracts. LICENSEE represents and warrants that it shall include 
the substance ofthe nondiscrimination, ADA, and compliance provisions of this clause in all 
subcontracts in connection 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 ta."es, assessments or 
charges that at any time may be lawfully imposed upon County including any ta..-xes, assessments. 
or charges imposed upon COUNTY where LICENSEE is required to withhold or collect such 
imposed taxes, a.ssessments, or charges and pay over such taxes, assessments, or charges to the 
ta."ing authorities such as any excise taxes (if any) that are levied upon the user of Electricity and 
are collected by LICENSEE as the producer of such electricity and paid over to the taxing 
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 confirms 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 assigmnent 
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 default by any assignee of LICENSEE or any 
successor to LICENSEE in the perfmmance 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 perfonn the obligations required under the SSA at a level deemed reasonably appropriate by 
COUNTY and the proposed assignee is willing and sufficiently funded to assume the 
indemnification obligations set forth in this SSA, as reasonably determined by COUNTY 

18.3 Definition of AsSignment. For purposes 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 au assignment of tllis SSA. Change of control shall be as defined in 
conunon law, and may be the result of a single or multiple related transactions which result in the 
cumulative transfer of more than :fif'ty percent (50%) of the 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 anotber limited liability company ofwhich · 
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 tllis SSA, provided that, in the 
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. Nothing in tllis paragraph I 8 shall: (i) prollibit LICENSEE 
from assigning or granting a lien on LICENSEE's rights to payments under tltis SSA for 
purposes of collateral security; or (ii) except as permitted under 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 this SSA. 

18.6 Assignment by COUNTY. COUNTY may assig1i or otherwise transfer any of its 
rights tmder this Agreement; prov~ded, however, that if COUNTY sells, assigns or otherwise 
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transfers ownership of the Facilities or the Licensed Area and it is detennh1ed by an independent 
mediator or pursuant to the procedures in Section 11.8 hereof that this sale, assignment or 
transfer materially affects LICENSEE's ability to perfom1 its obligations hereunder or under the 
SLA or the creditworthiness of the person obligated to perform COUNTY's obligations 
hereunder following any such assignment is insufficient to pay Tern1ination Fees as set forth in 
Exhibit 4 as of the date of assignment or transfer of rights, tl1en LICENSEE may terminate the 
SSA and SLA, COUNTY shall pay LICENSEE a Tem1ination Fee, and the termination schedule 
set forth in Exhibit 4 hereto shall apply to any such termination by LICENSEE pursuant to tl1is 
Section 18.6. 

19. FINANCING 

19.1 Non-Subordination. COUNTY will not subordinate its interest in tl1e Facility as 
security for any loans or financing (a ••LICENSEE Loan") provided to LICENSEE by one or 
more fmancial institutions (each a "Lender") in connection with LICENSEE's acquisition, 
development, construction and installation ofthe System; provided; however. notwithstanding 
the provisions of Section 19.2 below, LICENSEE may pledge or otherwise 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 tenus and conditions to those already provided 
far 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 terms 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 of the System with a 
LICENSEE Loan fi·om one or more Lenders and that LICENSEE's obligations to a Lender may 
be secured by, among otl1er 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 
fi1cilitate a LICENSEE Loan, and with respect to any LICENSEE Lender of which LICENSEE 
has notified COUNTY in writing, COUNTY agrees as follows: 

19.2.1 Classification of System as Personal Property. COUNTY acknowledges 
that as part of the collateral securing the LICENSEE Loan, LICENSEE may grant a first 
pdority secmity interest ("Security Interest") in the System to a Lender, which Security 
Interest may require, among other things, the filing offmancing statement(s) ("Financing 
Statements") under the Unifmm 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 
fh..iure to the Facility. 

19.2.2 Neither the filing of the Financing Statements, nor any other document or 
instrument executed in connection wiili 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. 

1 9.2.3 COUNTY will notifY its successors and assigns ofthe 0\vnersh.ip of the 

91462/00147173/ v l 17 



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 fi'Cture thereof. 

19.2.4 With the exception of its revenue bond covenants and the conditions of its 
Water In:fi:astmcture Authority of Arizona ("WIFA") loan, no lease, mortgage, security 
interest or other interest in or lien upon the Facility cun-ently exists and, so long as this 
SSA or the SLA have not been terminated, COUNTY shall not sign m1y lease, mortgage, 
document or instnunent 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 this SSA and/or the SLA to 
a Lender, COUNTY will be bound by the "lender accommodations 11 described in Exhibit 
8. LICENSEE's Lender shall be a third party beneficiary ofthis Section 19.2.5. 

20. AMENDIVIENT 

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

21. LEGAL ARIZONA WORKERS COlVIPLIANCE 

LICENSEE hereby warrru1ts and represents that it will, at all times during the term of tlris 
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 
Inunigration Laws"). LICENSEE shall further 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 complim1ce with the Federal Immigration Laws. 
Any material breach of LICENSEE'S or any subcontractor's wananty of compliance with the 
Federal Immigration Laws, or of any other provision of this section, shall be deemed to be a 
material breach of this Agreement m1d may, at COUNTY'S sole option, result in termination of 
tlus Agreement. If the breach is by a subcontractor, and the 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 each subcontractor of COUNTY'S rights, and the subcontractor's 
obligations, under this Article. 

22.AUDIT 

Each Party has the right, at its sole expense and during nOLmal working hours, to examine copies 
of the records and supporting document.ation of the other Party to the extent reasonably 
necessary to verizy 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 ot tJn·ee v 1 J ... ~--, 
unless a longer period of records retention is stipulated. Each Party will allow the auditor(s) 
access to Sllch records dm·mg normal business hours after reasonable notice and to allow 
interviews of any employees who might reasonably have information ret'ated to such records. If 
any examination reveals any inacctU'acy 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 underpayment was made tmtil paid; provide~ 
however, that no adjustment for any statement or payment will 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. INDEPENDENT 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 performance of this SSA. 

24. TIMELINESS 

Time is of the essence in this SSA. 

25. GOVERNING LAW 

This contract is governed by and shall be interpreted in accordance with the laws of the State of 
Arizona. All actions pursuant to tllis Agreement must be brought and maintained in the Supetior 
Court of Arizona in Pima County. 

26. UNENFORCEABLE PROVISION 

In the event that any provision of this SSA is unenforceable or held to be unenforceable, then the 
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 construction 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, pricing, product specifications, 
work plans, and any supporting data becomes public information and upon request, is subject to 
release and/or review by the general public including competitors. 
!\ny records submitted to COUNTY that LICENSEE reasonably believes constitute proprietary: 
rade secret or otherwise confidential infonnation must be appropriately and prominently marked as 
'ONFIDENTIAL by LICENSEE prior to the execution of this SSA. 
'ltwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested 

public release pursuant to A.R.S .. § 39~121 et seq., COUNTY shall release records marked 
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CONFIDENTIAL ten (1 0) business days after the date of notice to the LICENSEE of the request 
for release, unless LICENSEE has, within the ten day period, 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 of 
the request for public release or as soon thereafter as practicable. 
COUNTY shall not, under any circumstances, be responsible for securing a protective order or 
other relief enjoining the release of records marked CONFIDENTIAL, nor shall COUNTY be in 
any way fmancially 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 tilis SSA meet all of the requirements set 
forth in Section 770 I (e)( 4) of the Internal Revenue Code of 1986, as amended (the "Code''), and 
any related Treasury Regulations and IRS administrative pronotmcements, so that the SSA is 
deemed to be treated as a "service contract" and not as a 11 lease" pursuant to Code Section 
7701(e). All duty and responsibility for such compliance rests with LICENSEE. Amendments to 
this SSA required to aclrleve such compliance require COUNTY approval, with such approval 
not to be umeasonably withheld. 

30. INTEGRATION 

This Agreement, along '¥iti1 ti1e SLA and the Operation and Maintenance Agreement entered 
into on the date hereof, constitutes the entire agreement among the parties hereto pertaining to 
the subject matter hereof and supersedes all plior agreements and understandings of the parties 
hereto in connection herewiti1 and therewith, and no covenant, representation or condition not 
ex1Jressed in tins Agreement or in the SLA shall affect, or be effective to interpret, change or 
restrict the express provisions oftius Agreement. 

IN WI1NESS WHEREOF and in confirmation oftheir consent to the tenus and conditions 
contained in this SSA and intending to be legally bound hereby, COUNTY and LICENSEE have 
executed this.SSA as ofti1e Effective Date. 

~ 

e1i1St:JY\ DEC Oi9 2014 

Attest: 

Date: ----------------
Approved as to Content: 

y.--p----
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Director, 

Approved as to Form: 

r-~------ TOBIN ROSEN 
~~-~ 

Deputy County Attomey 
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EXHIBITl 

ELECTRICITY PRICING, MINIMUM OUTPUT GUARANTEES AND BILLING METHODOLOGY 

1. Eleclricily Pricing: 

S ile Name: Pimu County Cornnu de Tucson \VIU: 

LICENSEE: 

Term: Twenty (20) Years 
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Exhibit 1.2- Expected & Guaranteed Performance Output for the Corona de Tucson project. 

a. The actual Expected Performance Output {kWh} (Column A) shall not exceed in any given year 610,130 kWh."/ B 
/-

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 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~en Vall~ WRF was approximately $.14/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 D 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 ($) Est. TRICO Guaranteed Electricity Pima County Savings 
Perform a nee Output Price Electrldty ($)from Supplier From Supplier Columns (B X Cost$/kWh [$) From TRICO Columns per year Columns {G· 

YEAR Output {kWh) (kWh) ($/kWh) Columns (A X C) C) +3%/year [BXF) E) 
1 608,580 547,722 $ 0.1380 $ 83,984 $ 75,586 $ 0.140 $ 76,681 $ 1,095 
2 605,537 544,983 $ 0.1311 $ 79,386 $ 71.447 $ 0.144 $ 78,587 $ 7,139 
3 602,509 542,258 $ 0.1245 $ 75,040 $ 67,536 $ 0.149 $ 80,539 $ 13.004 
4 599,497 539,547 $ 0.1183 $ 70,931 $ 63,838 $ 0.153 $ 82,541 $ 18,703 
5 596,499 536,849 $ 0.1124 $ 67,048 $ 60,343 $ 0.158 $ 84,592 $ 24,249 
6 593,517 534,165 $ 0.1068 $ 63,377 $ 57,039 $ 0.162 $ 86,694 $ 29,655 
7 590,549 531,494 $ . 0.1014 $ 59,907 $ 53,916 $ 0.167 $ 88,848 $ 34,932 
8 587,597 528,837 $ 0.0964 $ 56,627 $ 50,964 $ 0.172 $ 91,056 $ 40,092 
9 584,659 526,193 $ 0.0916 $ 53,527 $ 48,174 $ 0.177 $ 93,319 $ 45,145 

10 581,735 523 562 $ 0.0870 $ 50,596 $ 45,536 $ 0.183 $ 95,638 $ 50,102 
11 578,827 520,944 $ 0.0826 $ 47,826 $ 43,043 $ 0.188 $ 98,015 $ 54,971 
12 575.932 518,339 $ .0.0785 $ 45,207 $ 40,687 $ 0.194 $ 100.450 $ 59,764 
13 573.053 515,748 $ 0.0746 $ 42,732 $ 38,459 $ 0.200 $ 102,947 $ 64,487 
14 570,188 513,169 $ O.D708 $ 40,393 $ 36,353 $ 0.206 $ 105,505 $ 69,151 
15 567,337 510,603 $ 0.0673 $ 38,181 $ 34,363 $ 0.212 $ 108,127 $ 73,763 
16 564,500 508,050 $ 0.0639 $ 36,091 $ 32,482 $ 0.218 $ 110,814 $ 78,332 
17 561,677 505,510 $ 0.0607 $ 34,115 $ 30,703 $ 0.225 $ 113,567 $ 82,864 
18 558,869 502,982 $ 0.0577 $ 32,247 $ 29,022 $ 0.231 $ 116,389 $ 87,367 
19 556,075 500,467 $ 0.0548 $ 30,482 $ 27,433 $ 0.238 $ 119,282 $ 91.848 
20 553.294 497,965 $ 0.0521 $ 28,813 $ 25,931 $ 0.245 $ 122,246 $ 96,314 

Total 11,610.431 10,449.388 s 0.0893 $ 1,036,509_ _$ __ . -- 932~~ ~- 0.187 $ 1955,837 $ 1,022,979 



3. Calculation of Lost Savings Payment to County 

The ftrSt year shall be defined as 12-months from the Commercial Operation date and will also define the 
commencement date of each subsequent year during the term 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 calendar days 
after the commencement of each year. 

Annual Actual Production less Guaranteed Minimum Output (GMO), if Positive, indicates the GMO was satisfied. 
If"negative", the supplier shall issue a credit or payment equal to the County's average 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. Generol Provisions: 
LICENSEE will generate, deliver and sell Electricity, when available from the System, to the COUNTY at 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 
measured at the Electrical Interconnection Point. 

b. Fomtulas for Pricing: 
LICENSEE shall prepare invoices in accordance with the formulas set forth in Exhibit2 in the fomtat set f01th in 
Exhibit 3. LICENSEE shall render to COUNTY an invoice each month for the preceding billing period during the 
Term of this SSA setting forth the:actual amount of kWH delivered (Actual Production") and the amounts due 
LICENSEE for Electricity generated and delivered by the System. COUNTY will i·emit full payment with each 
invoice to LICENSEE, subject to any offsets for Guamnteed Minimum Output shortfalls, due under SSA, Section 5. 

In the event COUNTY disputes all or any port of any bill submitted by LICENSEE under this SSA, COUNTY shall 
pay the undisputed portion of the invoice when due and shall notit)r 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 t11e 
dispute amicably and promptly, and upon determination of the correct billing amount, COUNTY slmll promptly pay 
or be paid the remaining portion or refund due {if any), with interest at the Interest Rate from the date payment was 
due until paid (in the case of an underpayment) or from the date paid until refunded (in the case of an 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 accordance with this Section. In the event that disputed amounts cannot be resolved 
tht'ough the process of conference, disputes shall be addressed through the process provided in Section 11.8 of the 
SSA. 

LJCENSEE 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 at the address as noted on the subsequent page. 

Billino Contncts 
~"" " 

County Billing Copy Invoice To: 
Section/Unit: Pima County RWRD Section/Unit: Pima County RWRD Corona 
Financial Services de Tucson WRF 
Accounts Payable Attention: Plant Manager 
Address: 201 N. Stone Avenue, Address: 1100 W. Sahuarita Rd 
Tucson, AZ 85701 Corona deTucson, P\Z. 85641 
Phone:520-724-6814 Phone: 520-724-6171 
Fax: 520-724-6553 

Email: Ken.Weber@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. Parties agree that if COUNTY receives notification to change the LICENSEE's designated address 
for purposes of payment, COUNTY will notifY the project representative at the address listed in SSA Section 9 and 
any Lender designated by LICENSEE pursuant to Section l2. I.l of the SLA at least sixty (60) days prior to tlle 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. 
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·EXHIBIT2 

BILLING FORMlJLAS 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 confirm the accuracy and appropriateness of 
each invoice. An example ofn montl1ly invoice is attached as Exhibit3 to this SSA. 

The total invoice for Electricity delivered by UCENSEE 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 LlCENSEE to the COUNTY during the billing 
period 

ACP is the contrnct price for the monthly or quatterly billing period in $/kWh as set forth in Exhibit 1.2 
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Facility Na·me 
Facility Contact Person 
Facility Address 

Account# 
Meter# 

Contract Price: $/kWh 

End Date 

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

EXHIBJT3 

SAMPLE SOLAR INV01CE 

Start Meter Read End Meter Rend 
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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. 

If 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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