
additional costs on COUNTY) as are necessary to pennit the interconnection ofthe System. This 
electrical interconnection shall be done at no cost or liability to COUNTY, and LICENSEE sha11 
reimburse COUNTY for all reasonable out of pocket costs incuned in connection with any 
intercOimection 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 
further obligation to COUNTY other than obligations which were incurred prior to notice fi'om 
the Utility of the fees or the equipment costs and the obligation to restore the Facility to pre­
installation condition if installation was initiated. 

16. NONMDISCIUMINATION AND AMERICANS WITH DISABILITIES ACT 
16.1 LICENSEE agrees to comply with all provisions and requirements of Arizona Executive Order 
2009-09 including flo·w down of aU provisions and requirements to any subcontractors. Executive 
Order 2009-09 supersedes Executive order 99-4 and amends Executive order 75-5 and may be viewed 
and downloaded at the Govemor of the State of Arizona's website 
http://www.azgovemor.gov/dms/upload/EO 2009 09.pdfwhich is hereby incorporated into tlris 
Agreement as if set fortl1 in full herein. During t11e performance ofthis Agreement, LICENSEE shall 
not discriminate agrunst 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 \'Vitl1 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 the 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 regulations under the Act, induding 28 CFR Parts 35 and 36. 

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

17. TAXES 

LICENSEE shall pay aU taxes, assessments or charges that at any time may be lawfuiJy imposed 
upon LICENSEE as the owner oft11e System. COUNTY shall pay all tax:es, assessments or 
charges that at any time may be lawfully imposed upon County including any taxes, assessments, 
or charges imposed upon COUNTY where LICENSEE is required to witW10ld or collect such 
imposed taxes, assessments, or charges and pay over such taxes, assessments, or charges to the 
taxing authorities such as any excise taxes (if any) that are levied upon the ttser of Electricity and 
are coJiected by LICENSEE as the producer of such electricity and paid over to the taxing 
jurisdiction. 

18. ASSIGNMENT 

The duties and obligations of LICENSEE under this SSA shall not be assignable by the 
LICENSEE in whole or in part without the WJ.itten consent of COUNTY, wlrich consent shall nat 
be unreasonably withheld after due diligence confinns tl1e ability ofthe proposed assignee to 
operate and maintrun the System in a manner consistent with independent solar power producers 
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using similar standards and practices to LICENSEE. COUNTY's consent to one assignment 
shall not be deemed consent to any subsequent assignment. A11y assigmnent of this SSA by 
LICENSEE (or any future assignees) shall also be deemed an assignment of the SLA (unless 
otherwise agreed in wliting by the parties) and consent to assigmuent of this SSA by COUNTY 
shalJ also be deemed a consent to assignment of the SLA. 

18.1 Event ofDefau]t. In the event of default by any assignee of LICENSEE or any 
successor to LICENSEE in the perfonnance of the tenns 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 wuque e"-.'Pert.ise and capability of LICENSEE. LICENSEE must 
demonstrate that any proposed assignee has both the financial capacity and the technical ability 
to perform the obligations required under the SSA at a level deemed reasonably appropriate by 
COUNTY and the proposed assignee is willing and sufficiently funded to assume the 
indemnification obligations set forth in this SSA, as reasonably determined by COUNTY 

18.3 Definition of Assignment. For puiposes of this section, the sale, assignment, 
transfer, or disposition, directly or indirectly, of any type which results in a change of ~ontrol of 
LICENSEE shall be deemed an assignment of this SSA. Change of control shall be as defined in 
common law, and may be the result of a single or multiple related transactions which result in the 
cumulative transfer of more than fifty 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 another limited liability comJJany of which 
LICENSEE is the managing member; or (ill) 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 tlus SSA, provided that, in tl1e 
reasonable opinion of the COUNTY, the proposed assignee is reasonably capable of fulfilling 
LICENSEE's financial and System management obligations hereunder. 

18.5 Assignment for Security. Nothing in this paragraph 18 shall: (i) prohibit LICENSEE 
from assigning or granting n lien on LICENSEE's rights to payments tmder this SSA for 
purposes of collateral security; or (ii) except as pe1mitted under section 18.3 above or with 
COUNTY's consent in accordance with section18.4, above, a1Iow LICENSEE to assign its 
duties and obligations under this SSA. 

18.6 Assigmnent by COUNTY. COUNTY may assign or otherwise transfer any of its 
rights under this Agreement; provided, however, that if COUNTY sells~ assigns or otherwise 
transfers ownership of the Facilities or the Licensed Area and it is determined (by an 
independent mediator or pw-suant to the procedures iu Section 11.8 hereof) that tllis sale, 
assignment or transfer materially affects LICENSEE's ability to perform its obligations 
hereunder or under the SLA or the creditworthiness of tl1e person obligated to perform 
COUNTY's obligations hereunder following any such assignment is insufficient to pay 
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Tem1ination Fees as set forth in Exhibit 4 as of the date of assignment or transfer of rights, then 
LICENSEE may tenninate the SSA and SLA, COUNTY shall pay LICENSEE a Termination 
Fee, and the ternrination schedule set forth in Exhibit 4 hereto shall apply to any such 
tennination by LICENSEE pursuant to tllis Section 18.6. 

19. FINANCJNG 

19.1 Non-Subordination. COUNTY will not subordinate its interest in the Facility as 
security for any loans or fmancing (a "LICENSEE Loan") provided to LICENSEE by one or 
more financial institutions (each a "Lender") in connection with LICENSEE's acquisition, 
development, construction and installation of the System; provided, however, notwithstanding 
the provisions of Section 19.2 below, LICENSEE may pledge or othemrise encmnber 
LICENSEE's right, title and interest in the SSA, including any rights to payment from COUNTY 
m1der tl1e SSA, and LICENSEE's right, title and interest in tl1e System as security for any 
LICENSEE Loan. If a Lender requests additional terms and conditions to those already provided 
for in this SSA, COUNTY will consider any such requests, but may refuse such requests in its 
reasonable discretion and may withhold consent or approval of such additional terms and 
conditions in its reasonable discretion. 

19.2 Security Interests in System. COUNTY aclcnowJedges that LICENSEE may finance 
LICENSEE's acquisition, development, cons1mction and jnstallation of the System with a 
LICENSEE Loan from one or more Lenders and tl1at LICENSEE's obligations to a Lender may 
be secured by, an1ong other property, a pledge or collateral assignment of this SSA and 
LICENSEE's rights to paymetit and a first priority security interest in the System. In order to 
facilitate a LICENSEE Lom1, and with respect to any LICENSEE Lender of which LICENSEE 
has notified COUNTY in writing, COUNTY agrees as follows: 

19.2.1 Classification ofSystem as Personal Property. COUNTY aclmowledges 
tbatas part of the collateral securing the LICENSEE Loan, LICENSEE may grant a first 
priority security interest ("Security Interest'') in the System to a Lender, which Secmity 
Interest may require, mnong other things, the filing of :financing statement(s) ("Financing 
Statements") under the Unifori11 Commercial Code C"UCC") to perfect such Security 
Interest. COUNTY consents to the filing of any Financing Statements so long as sucl1 
filings reflect the Parties' intent that the System is personal property only ru1d is not a 
fixture to the Facility. 

' 19 .2.2 Neither the filing of the Financing Statements, nor any otl1er document or 
instrument executed in connection with the LICENSEE Loan shall create m1y interest in 
or lien upon tl1e real property underlying tl1e Facility, the Facility, or the interest of 
COUNTY therein and shall expressly disclaim the creation of such an interest or a lien. 

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

19.2.4 With the exception of its revenue bond covenants and the conditions of its 
Water Infrastructure Authority of Arizona ("WIF A") Iom1, no lease, mortgage, security 
interest or other interest in or lien upon the Facility currently exists and, so long as this 
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SSA or the SLA have not been tenninated, COUNTY shall not sign any lease, mortgage, 
document or instrument that creates a security interest or other interest in, or lien upon, 
the System without LICENSEE's written consent. 

19.2.5 In connection with any collateral assig1m1ent ofthis SSA and/or the SLA to 
a Lender, COUNTY will be botmd by the "lender accommodations11 described in Exhibit 
8. LICENSEE's Lender shall be a third party beneficiary of this Section 19.2.5. 

20. AMENDMENT 

No amendment or variation ofthe 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 determined by both parties to be necessary to meet the 
goals and objectives of this Agreement. No oral understanding or agreement not incorporated in 
this SSA is binding on either Parly. 

21. LEGAL AIUZONA WORKERS COMPLIANCE 

LICENSEE hereby warrants and represents that it will, at all times during the tenn of this 
Agreement, comply with all federal immigration laws applicable to LICENSEE~s employment of 
its employees, and with the requirements of A.R.S. § 23-214 (A) (together the "State and Federal 
Immigration Laws"). LICENSEE shall further ensure that each subcontractor who performs any 
work for LICENSEE under tlus Agreement likewise complies with the Federal Imnugration Laws. 
COUNTY shall have the right to inspect the records of LICENSEE and any subcontractor at any 
time in order to verify such party's compliance with the Federal Immigration Laws. 
Any material breach of LICENSEE'S or any subcontractor's wan·anty of compliance with the 
Federal Immigration Laws, or of any other provision of tins section, shall be deemed to be a 
material breach of tllis Agreement and may, at COUNTY'S sole option, result in termination of 
this Agreement. If the breach is by a subcontractor, and the subcontract is suspended or tem1inated 
as a result, LICENSEE shall be required to take ,such steps as may be necessary to either self­
perform tl1e services that would have been provided under tl1e 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 normal working hours, to examine copies 
of the records and supporting documentation of the otl1er Party to tl1e extent reasonably 
necessary to verify the accuracy of any statement, charge or computation made pursuant to this 
SSA. Each Party will maintain such records for possible audit for a minimum of three (3) years, 
unless a longer pedod of records retention is stipulated. Each Party vvill allow the auditor( s) 
access to such records during nonnal business hours after reasonable notice and to allow 
interviews of any employees who might reasonably have information related to such records. If 
any exmnination reveals any inaccuracy in any statement, the necessary adjustments in such 
statement and the payments tl1ereof will be made promptly and shall bear interest calculated at 
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the Interest Rate fi:om the date the overpayment or tmdetpayment was made until paid; provided, 
however, that no adjustment for any statement or payhmnt will be made m1less 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 perfmmance ofthis 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 this Agreement must be brought and maintained in the Superior 
Court of Arizona in Pima County. 

26. UNENFORCEABLE PROVISION 

In the event that any provision ofthis SSA is unenforceable or held to be unenforceable, then the 
parties agree that all other remaining provisions ofthis 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 m1 original, but all 
of which shall constitute one agreement after each Party has signed such a colmterpart. 

28. PUBLIC INFORMATION: 
Pursuant to A.R.S. § 39 -121 et seq., and A.R.S. § 34-603(G) in the case of construction or 
Architectural and Engineering services procured under A.R.S. Title 34, Chapter 6, all infonnation 
submitted to COUNTY by LICENSEE, including, but not limited to, pricing, product specifications, 
work p1ans~ and any supporting data becomes public information and upon request, is subject to I'elease 
and/or review by the general public including competitors. 
Any records submitted to COUNTY that LICENSEE reasonably believes constitute proprietary, trade 
secret or otherwise confidential infonnation must be appropriately and pl'ominently marked as 
CONFIDENTIAL by LICENSEE prior to the execution of this SSA. 
Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for 
public release pursuant to A.R.S. § 39-121 et seq., COUNTY shall release records marked 
CONFIDENTIAL ten (1 0) business days after the date of notice to tl1e LICENSEE of the request for 
release, unless LICENSEE has, within the ten day period, secured a protective order, injtmctive relief 
or other appropriate order from a court of competent jurisdiction, enjoining the release of the records. 
For the putposes of this paragraph, the day of the request for release shall not be cotmted in the time 
calculation. LICENSEE shall be notified of any request for such release on the smne day of the request 
for public release or as soon thereafter as practicable. 
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COUNTY shall not, tmder 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 
financially responsible for any costs associated with securing such an order. 

29. INTERNAL REVENUE CODE SECTION 7701{e) 

It is the intention of the parties that the provisions in this SSA meet all of the requirements set 
fmth in Section 770l(e)(4) of the Internal Revenue Code of 1986, as amended (the "Code"), and 
any related Treasmy Regulations and IRS administrative pronouncements, so that the SSA is 
deemed to be treated as a "service contract" and not as a "lease11 pursuant to Code Section 
770l(e). All duty and responsibility for such compliance rests with LICENSEE. Amendments to 
this SSA required to achieve such compliance require COUNTY approval, with such approval 
not to be unreasonably withheld. 

30. INTEGRATION 

TIJ.is Agreement, along with the SLA and the Operation and Maintenance Agreement entered 
into on the date hereof, constitutes the entire agree~ent an10ng the pruties hereto pertaining to 
tl1e subject matter hereof and supersedes all prior agreements and tmderstandings of the parties 
hereto in c01mection herewith and therewith, and no covenant, l'epresentation or condition not 
expressed in this Agreement or in the SLA shall affect, or be effective to interpret, change or 
restrict the express provisions of tllis Agreement. 

IN WITNESS WHEREOF and in confinnation of their consent to the tenns and conditions 
contained in this SSA and intending to be legally bound hereby, COUNTY and LICENSEE have 
executed tlus SSA as of tl1e Effective Date. 

Attest: 

Date: --=D::...:Ec~· ..:::..0.:.::...9 ..::.;20=.~.-14~ 

Approved as to Coptent: 

»h·k~~~~ 
nYector. {/' 

Approved as to Form: 
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Deputy County Attorney 
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EXHIBIT I 

ELECTRICITY I>RlCJNG, MINIMUM OUTPUT GUARANTEES AND B(LLING METHODOLOGY 

J. Eleclricity Pricing: 

Site Name: Pim:1 County Avm Valley WRF 

LICENSEE: 

Term: Twenty (20) Years 

22 
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Exhibit 1.2- Expected & Guaranteed Performance Output for the Avra Valley WRF project. 

/ C(L.. 
a. The actual Expected Performance Output (kWh) (Column A) shall not exceed In any given year 1,813,730 kWh. 

b. The Guaranteed Minimum Output (kWh) (Column B) shall be calculated at a minimum of 85% of Expected .Perfonnance Output (Column A); a greater percentage is acceptable 

c. First year Expected Performance Output will be calculated for the 12 month period that comm son 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 forth en Valley RF was approximately $.129/kWh. 
e. The Total for Column C {Average weighted SSA price of Guaranteed Minimum Output) shall be ca cu ated 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($) Est. TRICO Guaranteed Electricity Pima County Savings 
Performance Output Price Electricity ($)from Supplier From Suppller Columns (B X CostS/kWh {$)From TRICO Columns per year Columns {G-

YEAR Output (kWh) (kWh) ($/kWh) Columns (A X C) C) +3%[year (BXF) E) 
1 1.812,676 1,631,408 $ 0.0885 $ 160,478 $ 144,430· $ 0.129 $ 210,452 $ 66,021 
2 1.803,613 1.623,251 $ 0.0841 $ 151.692 $ 136,523 $ 0.133 $ 215,681 $ 79,159 
3 1,794,595 1.615,135 $ 0.0799 $ 143.387 $ 129,048 $ 0.137 $ 221041 $ 91,993 
4 1.785,622 1,607,0S9 $ 0.0759 $ 135,536 $ 121,983 $ 0.141 s 226,534 $ 104,551 
5 1.n6,693 1,599,024 $ 0.0721 $ 128,116 $ 115,304 $ 0.145 $ 232,163 $ 116,859 
6 1,767,810 1,591,029 $ 0.0685 $ 121,102 $ 108,991 $ 0.150 s 237,933 $ 128,941 
7 1,758,971 1,583,074 $ 0.0651 $ 114,471 $ 103,024 $ 0.154 $ 243,845 $ 140.821 
8 1,750,176 1,575,158 $ 0.0618 s 108,204 $ 97,384 $ 0.159 $ 249,905 s 152,521 
9 1,741,425 1,567,283 $ 0.0587 $ 102,280 $ 92,052 $ 0.163 $ 256,115 $ 164.063 
10 1,732,718 1,559,446 $ O.OSS8 s 96,680 $ 87,012 $ 0.168 $ 262,479 $ 175,467 
11 1,724,055 1.551.649 $ 0.0530 s 91,387 $ 82,248 $ 0.173 $ 269,002 $ 186,754 
12 1,715,434 1,543.891 $ 0.0504 $ 86.383 $ 77,745 $ 0.179 $ 275,687 $ 197.942 
13 1.706,857 1.536.171 $ 0.0478 $ 81,654 $ 73,488 $ 0.184 $ 282,537 $ 209,049 
14 1,698,323 1,528,491 $ 0.0454 $ 77,183 $ 69,465 $ 0.189 $ 289,559 $ 220,094 
15 1,689,831 1,520,848 $ 0.0432 $ 72,957 $ 65,662 s 0.195 $ 296,754 $ 231,092 
16 1,681,382 1,513,244 $ 0.0410 $ 68,963 $ 62.067 $ 0.201 $ 304,128 $ 242,062 
17 1.672.975 1,505,678 $ 0.0390 $ 65,187 s 58,669 $ 0.207 $ 311,686 $ 253,017 
18 1,664,610 1,498,149 $ 0.0370 s 61,618 $ 55,456 $ 0.213 $ 319,431 $ 263,975 
19 1,656.287 1,490,658 $ 0.0352 $ 58,245 $ 52,420 $ 0.220 $ 327,369 $ 274,949 
20 1,648,006 1,483,205 $ 0.0334 $ 55,056 $ 49,550 $ 0.226 $ 335,504 $ 285.954 

Total 34,582,059 31,123,853 $ 0.0573 s 1,980,580 $ 1,782,522 $ . 0.172 $ S,367,806 $ 3,585,285 . 
" 



3. Calculation of Lost Savings Payment to County 

The first year shall be defined as 12-months fi·om the Commercial Operation date and will also define the 
commencement date of each subsequent year during the tem1 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 
Jess the SSA supplier price/kWh for the SSA contract year times the quantity of GMO/kWh not produced. 

4. Electricity Purchase and Sales. 

a. General Provisions: 
LICENSEE will generate, deliver and sell Electricity, when available from the System, to the COUNTY 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 Exltibit 1 Section 2 (above) and 
as guaranteed in SSA Section 5 to the COUNTY fi·om the System and COUNTY agrees to purchase Electricity os 
measured at the Electrical Interconnection Point. 

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

In the event COUNTY disputes all or any part of any bill submitted by LICENSEE under this SSA, COUNTY shall 
pay the undisputed portion of the invoice when due and shall notify LICENSEE in writing within three (3) monU1s 
from the date ofreceipt of any disputed invoice or adjusted invoice. The Parties shall use best efforts to resolve the 
dispute amicably and promptly, and upon detem1ination of the correct billing amount, COUNTY shall promptly pay 
or be paid the remaining portion or refund due (if any), with interest at the Interest Rate from the date payment was 
due until paid (in the case of nn 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 
through the process of conference, disputes shall be addressed through the process provided in Section 11.8 of the 
SSA. 

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

Billincr Contacts ., 
County Billing Copy Invoice To: 
Section/Unit Pima County RWRD Section/Unit: Pima County RWRD Avra 
Financial Services ValleyWRF 
Accounts Payable Attention: Plant Manager 
Address: 201 N. Stone Avenue, Address: 10000 W. Snyder Hill Rd. 
Tucson, AZ 85701 Tucson AZ 85735 
Phone: 520-724-6814 Phone: 520-578-7341 
Fax: 520-724-6553 

Email: Ken.Weber@wwm.pima.gov · 
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Payment Address Notice: 
COUNTY shaiJ 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 12.I.I ofthe SLA at least sixty (60) days prior to the first 
submittal of payment to the new address. Parties also agree thnt 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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EXHIB1T2 

BILLING FORMULAS AND EXAMPLES 

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

The total'invoice for Electricity delivered by LICENSEE for the month in question shail be detennined as follows: 

P=AE* ACP 

Where: 

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

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

ACP is the contract price for the monthly or quarterly billing period in $/kWI1 as set forth in Exhibit 1.2 
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Facility Name 
Facility Contact Person 
Facility Address 

Account# 
Meter# 

Start Date 
Mo/Day/Year 

Contract Price: $/kWh 

End Date 

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

EXHIBIT3 

SAM.PLE SOLAR INVOICE 

Start Meter Read End Meter Read 
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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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Exhibit 5 

SOLAR LICENSE AGREEMENT 

lAS ATTACHED! 
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Exl1ibit 6 

LENDER ACCOMMODATIONS 

Certain Agreements for the Benefit of the Financing Parties 

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

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

(b) Notices of Default. COUNTY will deliver to the Lender, concurrently with delivery thereof to 
LICENSEE, a copy of each notice of default given by COUNTY under the Agreement, Inclusive of a 
reasonable description of LICENSEE default. No such notice will be effective absent .delivery to the 
Lender. COUNTY will not mutually agree with LICENSEE to terminate the Agreement withou~ the written 
consent of the Lender, but notwithstanding any provision to the contrary In this Exhibit A, may unilaterally 
terminate this SSA or the SLA (collectively, the "Agreements"} as provided for by the terms and conditions 
of the Agreements. ·· 

{c) Rights Upon Event of Default. Notwithstanding any contrary term of this Agreement: 

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

li. The Lender shall have the right, but not the obligation, to pay all sums due under this 
Agreement and to perform any other act1 duty or obligation required of Licensee thereunder or cause to 
be cured any default of Licensee thereunder in the time and manner provided by the terms of this 
Agreement. Nothing herein requires the Lender to cure any default of Licensee under this Agreement or 
(unless the Lender has succeeded to Licensee's interests under this Agreement) to perform any act, 
duty or obligation of Licensee under this Agreement, but COUNTY hereby gives it the option to do so. 

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

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



(d) Right to Cure. 

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

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

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

THIS SOLAR LICENSE AGREEMENT ("SLN'), dated fleet?""'"""' f; 2014 (the 
"Effective Date") is entered into by and between Pima County ("COUNTY") a body politic and 
corporate of the State of Arizona and OIJ rL. LG/j-r- fo'fL7iVG/l.., a?"fcofr~dive!y referred to as 
«the Parties.,. 

WHEREAS, COUNTY is the owner of certain real property known as the Pjma County 
RWRD Avra Valley WRF-Iocated within Pima County, Arizona, portions qfwhlch include the 
recrl property improved with those certain facilities (the ••Facilities") as filrther described in 
Exhibit"!" attached hereto; and 

WHEREAS, LICENSEE desires to obtain, and COUNTY desires to provide, a non­
exclusive license for the use of that portion of the Facilities more particularly described in 
Exhibit "II.A." (the "System Licensed Area"), for the installation, maintenance, and operation of 
the System (as defined in t11e Solar Senrices Agreement); · 

WHEREAS, LICENSEE desires to sell~ and COUNTY desires to purcl1ase, electricity 
from the System, as set forth in that cetiain Solar Services Agreement between the Parties hereto 
and of even date herewith (the "SSA"); and 

WHEREAS, this License is granted for the sole ptu·pose of effectuating performances 
under the SSA; and · 

WHEREAS, capitalized terms not defined herein shall have the meaning asclibed to 
them in the SSA. · 

NOW, THEREFORE, in consideration of the above recitals and mutual promises set 
forth below, the Parties hereby agree as follows: 

1. GRANT OF LICENSE 

1.1 Grant. COUNTY l1ereby grants to LICENSEE and its agents, employees, 
contractors and subcontractors a non~exclusive, revocable License to enter upon and use the 
Licensed Area togetl1er with the right of ingress and egress to and from the Licensed Area, 
subject to the terms and conditions herein, for the purposes of installation, maintenance, and 
operation of the System and for no other pUIJJose (the "Pennitted Use"). CGUNTY represents 
and warrants that it has received all necessary authorizations and approvals required to grant this 
License. and to enter into the SLA and when executed the SLA will be binding upon the 
COUNTY. 

2. TERM. 

2.1 Duration. The term of this SLA ("Tem1'') shall commence on tl1e Effective Date 
and end at 11 :59 P.M. of the day preceding the twentieth (20th) anniversary of the Commercial 
Operation Date (as defined herein) unless and until it is sooner tenninated pursuant to sections 
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2.2, 3.5, 6.6, 9.2 or 1 0.2.2, or pursuant to temlination of the SSA. The date on which titis 
Agreement terminates shall be refen-ed to herein as the "Tem1ination Date." 

? ? Term Coterminous with SSA. The term of this SLA shall be contingent upon and 
coterminous with ti1e tenn of the SSA and termination of the SSA shall tenninate this SLA. 

3. USE 

3.1 Permitted Use: Permitted Use shall be as identified h1 Section 1.1 herein. 

3.2 No COUNTY Warranties: Other than as specifically provided fm· in this SLA, 
LICENSEE acknowledges ti1at COUNTY has not made any representations or warranties 
regarding the Facilities and LICENSEE is not relying upon any COUNTY representation or 
warranty by COUNTY or any third parLy regarding the Facilities, the fitness of the Facilities for 
any particular use of LICENSEE, or any other matter. 

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

3.4 Prohibited Uses: LICENSEE shall not use or allow the Facilities to be used for 
any improper, immoral, or unlawful purposes, nor shall LICENSEE cause, maintain, or pem1it 
any nuisance in, on, or about the Facilities. LICENSEE shall not do or permit anything to be 
done in or about the Facilities which will in any way obstruct or interfere with the lights or duties 
of COUNTY employees at the Facilities, or injure or annoy them, or use or allow the Facilities to 
be used for any improper, immoral, or lll11aw.ful purpose, nor shall LICENSEE cause, maintain, 
or pemtit any nuisance in, on, or about the Facilities. LICENSEE acknowledges and understands 
that this Agreement and all rights of LICENSEE hereunder are subject and subordinate to all 
existing declarations, restrictions, or other matters of record and all existing agreements of 
COUNTY with respect to the Facilities. LICENSEE will comply with all rules and regulations 
adopted by COUNTY for ti1e Facilities. Such rules shall include, but not be limited to, the 
prohibition against the possession or use of firearms, liquor, or illegal drugs. Any williul 
violation of said rules and regulations may be grounds· in COUNTY's sole discretion for 
immediate termination of the License and SSA; however, LICENSEE shall have the right to 
remove its System pursuant to Section 11.5.3 of the SSA. Upon such removal of the System, the 
SSA and this Agreement shall terminate, and the COUNTY shall have no obligation to pay 
LICENSEE a Tennination Fee pursuant to Exhibit 4 of the SSA. 

3.5 No Interference with COUNTY Uses: LICENSEE shall operate, maintain, and 
repair the System in a manner that will not obstruct or interfere with COUNTY's use of tl1e 
Facilities or the rights or duties of any employees of the Facilities and LICENSEE will not injure 
any COUNTY employees at the Facilities. COUNTY agrees that the design and operation of the 
System, pursuant to the tem1s of tliis SLA and the SSA, in no way obstructs or interferes with 
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COUNTY's use of the Facilities or the rights or duties of any employees of the Facilities. 
COUNTY fhrther agrees that it will make no claim or assertion during the term of this SLA or 
the SSA that the design and operation of the System, pursuant to the terms of this SLA and the 
SSA, in any way obstructs or interferes with COUNTY's use of the Facilities or the rights or 
duties of any employees of the Facilities. In the event such interference occurs, LICENSEE 
agrees to take all reasonable steps necessary to eliminate such inte1ference promptly, but no later 
than ten (1 0) days from receipt of written notification by the COUNTY of such interference. 
LICENSEE will use its best efforts to maintain its System in a manner that does not interfere 
with the Facilities or improvements to the Facilities. COUNTY may construct, reconstruct, 
modify, or make alterations to the Facilities; provided that in no event shaH any construction, 
reconstruction, or alterations to the Facilities in any way or to any e:h.1:ent intetfere (including 
shading) with the operation of the System. 

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

3.7 Applicable Laws. Regulations. Pern1its. and Approvals: LICENSEE~s activities 
pursuant to tlus License shall comply with all applicable Federal, State, and local laws, 
ordinances, rules, regulations, and all issued permits and licenses, including any Interconnection 
Agreement between COUNTY and any public utility (collectively "Applicable Laws and 
Requirements"). LICENSEE shall not use or occupy the Licensed Area in violation of 
Applicable Laws and Requirements or any restriction affecting the Facilities and shal1, upon 
notice from COUNTY, immediately discontinue any use of the Licensed Area which is declared 
by any govemmental authority having jurisdiction to be a violation of Applicable Laws and 
Requirements. LICENSEE, at LICENSEE's own cost and expense, shall comply with al1 
Applicable Laws and Requirements, which shall, by reason of the nature of LICENSEE's use or 
occupancy oftl1e Licensed Area, impose any duty upon LICENSEE or COUNTY with respect to 
the Licensed Area or its use or occupation. In the event any Applicable Laws and Requirements 
have the effect of prohibiting the instalJation, maintenance and/or operation of the System by 
LICENSEE or potentially have the effect of making such installation, maintenance and/or 
operation of the System prollibitively expensive or onerous for LICENSEE in LICENSEE's sole 
discretion, LICENSEE shall have the option of terminating this SLA and the SSA at any time 
prior to the Conunercial Operation Date at no expense to COUNTY. LICENSEE shall provide 
COUNTY with two (2) copies of any approvals or conditions issued by the applicable local 
utility service company. LICENSEE shaH immediately suspend any use of the System upori 
notice by any govemmental authority having jurisdiction that any of LICENSEE's activities 
under the License constitutes a violation of any of the Applicable Laws and Requirements until 
the violation, if any, is corrected and the applicable governmental authority concurs that the 
violation is corrected. LICENSEE shall immediately notify the COUNTY regarding any alleged 
violation. Failure of LICENSEE to immediately suspend use of the System and/or to notify 
COUNTY in accordance with this provision after receiving a notice of any violation shall be 
grounds for tem1ination by COUNTY of tllis License with no obligation to pay a Ten11ination 
Fee to LICENSEE under the SSA or this SLA; however~ LICENSEE shall have the right to 
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remove its System pursuant to Section 11.5 .3 of the SSA. Upon such removal of the System, the 
SSA and this Agreement shall terminate, and COUNTY shall not have any obligation to pay 
LICENSEE a Termination Fee. 

3.8 Compliance: LICENSEE shall comply with aU rules, orders, regulations, 
requirements, and recommendations of COUNTY or any department, office, or division thereof, 
including without 1imitation any risk management department or office or any other d~prutment 
or office perfonning a similar function, provided that such rules, orders, regulations, 
requirements, and recommendations are consistent with the provisions of this SLA and the SSA. 

3.9 No Infringement: LICENSEE's installation and operation oftl1e System shall not 
infringe upon COUNTY's or any third party's intellectual property or other proprietary rights 
and LICENSEE shall defend and hold· the COUNTY harmless from any third party claim of 
intellectual property right infringement related to installation and operation of the System. 

4. CONDITION OF LICENSED AREA. 

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

4.2 As-Is Condition. The Licensed Area is delivered by COUNTY in an "as-is". 
condition, and LICENSEE hereby accepts the Licensed Area in its "as-is" condition and 
acknowledges that, subject to the terms of this SLA and the SSA, COUNTY has not made any 
statements or representations or wru1·anties regarding the Licensed Area and LICENSEE is not 
relying upon any statement or representation or warranty by COUNTY or any third party 
regarding the Licensed Area, the fitness of the Licensed Area for any particular use of 
LICENSEE, or any other matter. COUNTY hereby expressly disclaims and LICENSEE hereby 
waives all implied waiTanties including, without limitation, any warranty of merchantability or 
wru:ranty of fitness for a particular use or purpose, subject to the terms of this SLA and the SSA. 

5. OWNERSHIP, FINANCING AND POSSESSORY INTEREST TAXES. 

5.1 Title to the System. Unless ownership of the System is transferred from 
LICENSEE to COUNTY or another assignee in accordance with the terms of this SLA, title to 
the System and any equipment placed on the Licensed Area by LICENSEE shall be held by 
LICENSEE and all alterations,· additions, improvements, or installations made thereto by 
LICENSEE and all LICENSEE property used in connection with the installation, operation, and 
maintenance of the System is, and shall during the Tem1 remain, the personal properly of 
LICENSEE ("LICENSEE Property"). In no event shaH any LICENSEE Property be deemed a 
fixture, nor shall COUNTY, nor anyone claiming by. through, or under COUNTY (including but 
not limited to any present or future mortgagee of the Facilities) have any rights in or to the 
LICENSEE Property at any time except as otherwise provided l1erein. 
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5.2 Right and Responsibility to Finance. Subject to Section 19.2 of the SSA, 
COUNTY acknowledges that LICENSEE may enter into financing arrangements including 
promissory notes and financial and secmity agreements for the financing ·of the System (the 
"Collateral") with a third party fmancing entity and may in the future enter into additional 
financing aJ.Tangements with other financing entities. In connection therewith, COUNTY: (i) 
consents to the i~stallation of the Collateral to the extent that the Collateral is pmt of the 
approved System; (ii) disclaims any interest in the Collateral, as fi..'\.'ttlres or otherwise; and (iii) 
agrees that the Collateral shall be exempt from execution, foreclosure, sale, levy, attachment, or 
distress for any payment due or to become due hereunder and that such Collateral may be 
removed at any time without recourse to legal proceedings. LICENSEE may further grant 
security interests in, or assign LICENSEE's interest in, the Collateral to lenders for purposes of 
securing tl1e project debt. LICENSEE is solely responsible for obtaining and repaying all 
financing, at its 0\-Vn cost and risk and without recourse to COUNTY, necessary for the design, 
development, construction, equipping, operation, maintenance, modification, reconstruction, 
rehabilitation, restoration, renewal, and replacement of the System. LICENSEE exclusively bears 
the risk of any changes in the interest rate, payment provisions, or tl1e other terms of its 
financing. COUNTY shall have no obligation to pay debt service on any debt issued or incurred 
by LICENSEE. COUNTY shall have no obligation to join in, execute, or guarantee any note or 
other evidence of indebtedness incurred in connection with the project. Notwithstanding 
anything to the contrary herein and for purposes of clarity, this Section 5.2 shaJl remain subject 
to Section 6.4 of this SLA. 

5.3 Right of Refinancing. After the System is placed in service, LICENSEE may 
conswmnate refinancing of the project debt in compliance witl1 tlrls Section 5.3. COUNTY shall 
have no obligations or liabilities in cmmection with any refinancing· except to deliver 
commercially reasonable estoppel certificates approved by the Pinta County Director of Finance, 
_pursuant to Section 12.12 of this SLA. If COUNTY renders any assistance or performs any 
requested activity in connection with a refinancing apart from delivering an estoppel certificate, 
then LICENSEE shall reimburse COUNTY all COUNTY's reasonable costs and other fees, 
costs, and expenses COUNTY incurs in connection witl1 rendering any such assistance or 
perfmming any such activity. 

5.4 Copydght and Patent Obligations. LICENSEE shall pay all royalties and license 
fees which may be·requiredfor the me:thodology, techniques, and for other intellectual property, 
in connection with operating the System. 

6. , DESIGN, INSTALLATION AND OPERATION OF THE SYSTEM 

6.1 In General. Excepting minor field changes (as defined below), which may be 
made in LICENSEE's discretion, the construction and installation of the System and all related 
matters are subject to, and shall be completed in accordance with the terms and conditions of the 
SSA and SLA Exhibits "'Ill" and "V". These Exhibits are incorporated by reference and made a 
prut of this SLA. For purposes of this SLA, a "minor field change'' is defined as a change or 
deviation from tl1e approved System plans, System drawings, construction and installation plans, 
or bill of materials that does not significantly affect the construction, installation, or operation of 
the System or materially deviate from the design, construction, installation, quality of materials, 
generating capacity, or the operational intent or understanding of the System, as originally 
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approved, or any change required as necessary to mitigate unforeseen or undetected site 
circumstances after design is completed. To the extent the specifications in Exhibit «lJI" or 
Exhibit "V'• conflict with any other provision of t11is SLA, including any other Exhibit, the 
specifications in Exhibit "III" or Exlribit "V", as applicable, shall prevail. Pursum1t to Exhibit 
"V", upon issuance by fue COUNTY of a notice authorizing LICENSEE to proceed, LICENSEE 
shall commence design, procmement, and construction of the System and sl1all proceed with 
reasonable diligence and continuity to construct the System for the Facilities and shall achieve 
the Commercial Operation Date (as defined in Section 6.3 herein) within the development time 
specified. The Parties acknowledge that LICENSEE may be required to complete some of the 
documents necessary for compliance with, and completion of, the above-referenced Exl1ibits 
after the Effective Date of tlris SLA. COUNTY agrees to cooperate with LICENSEE in securing 
any necessary pennits, approvals or other requirements necessm-y for the construction, 
installation and operation oftl1e System. 

6.2 COUNTY Awroval Limitations. No proctu·ement, construction, or installation by 
LICENSEE shall be permitted to begin until t11e COUNTY has approved the completed plans 
and specifications fm· the System pursuant to the conditions set forth in Exlribit "V" and has 
issued a notice authorizing LICENSEE to proceed. However, COUNTY may incrementally issue 
approvals aut110rizing LICENSEE to proceed with specific portions of t11e project prior final 
approval of the completed plans and specifications. COUNTY's approval of the completed plans 
and specifications shall not be umeasonably witlilield or delayed. Notwithstanding COUNTY 
approval of the System in accordance with these Exhibits, in no event shall such approval be 
interpreted as making the COUNTY responsible for and LICENSEE acknowledges that tl1e 
COUNTY is not responsible for~ tl1e design, construction, or operation of t11e System. 
LICENSEE shall at its sole cost and expense design, build, 0\Vll, maintain, and operate the 
System in compliance witl1 this SLA and the SSA. 

6.3 Commercial Operation Date. The "Commercial Operation Date" shall be the date 
on which COUNTY issues a Certificate of Completion for tl1e construction and installation of the 
System pursuant to Exhibit "V". LICENSEE shall achieve Commercial Operation within the 
allowed development schedule set forth in Exhibit "VITI". It is anticipated that all on-site 
construction and solar PV system installation will be completed no later than six (6) months after 
execution of contract by the Chair oftl1e Board of Supervisors. 

6.4 LICENSEE Removal of Liens. LICENSEE shall not cause or permit any liens or 
stop notices to attach or to be placed upon or encumber the Facilities arising from or resulting 
out of any improvements, alterations, or other work perfonned by LICENSEE. If any such Hen 
attaches, LICENSEE agrees to cause the lien to be removed within tlurty (30) days of 
notification thereof by posting a bond, payment of fue lien, or otl1erwise. If LICENSEE fails to 
remove the lien within such time period, in addition to its other remedies under tl1is Agreement. 
COUNTY may undertake to cause such lien to be removed and charge to LICENSEE any costs 
and expenses incmred in connection with the removal of said lien. LICENSEE ,agrees to defend 
and indemnify COUNTY against all costs and expenses (including reasonable attorneys' fees 
and court costs at trial and on appeal) incurred in discharging and releasing any such lien. 

6.5. PerfomJBnce and Payment Bonds. Before starting any installation and at 
LICENSEE's cost, LICENSEE sl1all obtain and provide both a performance bond (or equivalent) 
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and payment bond covering faithful perfonnance a11d payment of the obligations arising from the 
installation of the System under this SLA. The perfom1ance bond shall be in the amount of the 
estimated cost of restoring the Facilities to original condition and shall run for the period of 
construction. The payment bond shall .be in the· amount of one hundred percent (1 00%) of the 
cost of labor and must comply with the provisions of A.R.S. § 34-223. 

6:6 ACC Ruling or Statutory Amendment The provisions of Section 3.1.3 of the SSA 
are incorporated herein by tlus reference. 

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

6.8 Modifications/Alterations. Upon approval ofthe COUNTY of the installation' and 
construction of the System pursuant to the tenns of Exhibit "V" attached hereto, LICENSEE 
shall not materially change, replace or alter the System, nor attach fixtures or erect additions. 
stmctures or signs in or upon the System Licensed Area (collectively ''Alterations") without 
notifying COUNTY in writing. Upon undertaking any such Alterations, LICENSEE shall submit 
to the COUNTY detailed and complete plans and specifications for tl1e proposed Alterations. In 
its sole discretion, COUNTY may waive the requirement for detailed plans upon LICENSEE's 
demonstration that the proposed Alteration consists solely of modification or replacement of 
like-kind equipment. Any such Alterations performed by LICENSEE shall be performed in 
accordance with all Applicable Laws and Requirements, including any and all necessary pennits 
and approvals obtained and a copy tl1ereof provided to COUNTY. LICENSEE agrees to provide 
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COUNTY with sufficient advance notice of any proposed Alterations to allow the coordination 
by COUNTY of the construction schedule for such Alterations. 

6.9 Security. At all times during the construction and operations on the Facilities and 
any other authorized use areas, LICENSEE shall keep any and all areas of consl:ntction and 
operation adequately secured for safety and security purposes. LICENSEE shall coordinate with 
the Facilities' managers and comply with all security requirements for the Facilities when 
accessing the Facilities. COUNTY sl1all have no obligation whatsoever to provide guard services 
or other security measures for the benefit of LICENSEE (or its Lender) or its Systems. 
LICENSEE assumes all responsibility for the protection: (i) of LICENSEE, its employees. 
contractors, subcontractors, agents, invitees, and the property of the LICENSEE; and (ii) of 
LICENSEE's lenders and their contractors, subcontractors, agents, and invitees from acts of third 
parties or natural events. 

6.10 COUNTY Inspection of the System. COUNTY shall be permitted non­
emergency access to inspect the System upon seventy~two (72) hours prior written notice to 
LICENSEE. COUNTY personnel must be accompanied by personnel of LICENSEE during any 
non-emergency inspection of the System, unless LICENSEE agrees in writing to waive its right 
to accompany COUNTY personnel on all non-emergency inspections. Tins requirement in no 
way prohibits COUNTY from inspecting any and all portions of the Facilities other than the 
System. In the event of emergency, the COUNTY may inspect the System unaccompanied and 
must notify LICENSEE within twenty·four (24) homs after such inspection. Inspections of the 
System during constmction shall be allowed,. and in accordance with. the construction schedule 
approved by COUNTY. LICENSEE understands that the COUNTY•s inspection of the 
construction of the System is required to ensure compliance with the approved System's design 
and plans, and is a necessary condition precedent to the issuf!11Ce of a Certificate of Completion. 

6.11 Electrical Interconnection Point The Electrical Intercmmection Point shall 
comply with the specifications on Exhibit "IX" and be at the location specified on Exhibit "IX". 
In the event the Electrical IntercolUlection Point is relocated or the specifications thereof in any 
way changed or modified, COUNTY agrees to pay all costs and expenses of LICENSEE that 
may be associated with the relocation of the Electrical Infercmmection Point. COUNTY also 
agrees to pay to LICENSEE for the relocation of the Electrical Interconnection Point an amount 
equal to the estimated lost reventle LICENSEE may have been entitled to from the SSA if the 
Electrical Interconnection Point had not been relocated. LICENSEE shaH include any amounts 
owed by COUNTY pursuant to tl1is Section 6.11 on the next periodic invoice to be delivered to 
COUNTY pursuant to the tenns of the SSA, along with a calculation showing how such amounts 
were determined. 

6.12. Use of Contractors. Subcontractors nnd Agents. Notwithstanding anything to the 
contrary in this SLA or the SSA, COUNTY aclmowledges and agrees that LICENSEE may 
retain one or more contractors, subcontractors, and/or agents to perform the project design, 
installation, construction and maintenance associated with the System. All references in this SLA 
or the SSA to LICENSEE performing the project design, installation, construction and 
maintenance associated with the System shall refer to LICENSEE causing the applicable actim1s 
related to its obligations under this SLA or the SSA to occur, despite the fact tlmt such actions 
may be undertaken by a contractor, subcontractor or agent. Contractors, subcontractors, and/or 
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agents used by LICENSEE to perform any obligations under this SLA or the SSA sbaU be 
licensed as may be required by applicable law and shall perform their work with the degree of 
care, skill and responsibility ordinary and customary among such licensed persmmel. 

7. OPERATIONS AND MAINTENANCE 

7.1 LICENSEE's Obligations 

7.1.1 In General. LICENSEE shall, at LICENSEE's sole expense, operate the 
System in a commercially reasonable manner throughout the Term, and maintaiJ1 the System 
(including electrical wiring, switches. and any special items and equipment installed by or at the 
expense of LICENSEE) in good order, condition, and repair. LICENSEE shall also be 
responsible for the cost of capital repairs and replacements pertaining to the System. LICENSEE 
warrants that all of its operating and maintenance personnel will be adequately qualified and 
trained throughout the Term. LICENSEE shall also be responsible for ·the cost of ar1y 
maintenance and repairs to the Facilities if such maintenru1ce and repairs are necessary as a result 
of the actions ofLICENSEE and/or th~ Permitted Use. 

7.1.2 Maintenance of Licensed Area and Facilities. Subject to the terms of tllis 
SLA and the SSA, LICENSEE shall be responsible for all repaiJ·s and Alterations in ru1d to the 
Licensed Area and the Facilities, the need for which arises out of: (i) LICENSEE's use or 
occupancy of the Licensed Area, other than normal wear and tear; (ii) the installation, removal, 
use~ or operation of the System by LICENSEE; (iii) the moving of equipment into or out of the 
Licensed Area by LICENSEE; or (iv) the act, omission, misuse, or negligence of LICENSEE (or 
its Lenders), its agents, contractors, employees, or invitees. 

7.1.3 LICENSEE's Failure to Maintain. If LICENSEE fails to comply with its 
maintenance and repair obligations pursuant to this SLA, COUNTY shall give LICENSEE 
notice in writing to do such maintenance and repair activities as are reasonably required under 
this SLA. If within thirty (30) days thereafter, LICENSEE fails to commence and diligently 
attempt to complete the requested activities, then, in addition to its other remedies under this 
SLA, COUNTY shall have the right to have such work performed ru1d expend such funds at the 
expense of LICENSEE as are reasonably required to perform such work. Any amOlmt so 
expended by COUNTY shall be paid promptly by LICENSEE upon COUNTY's submittal of the 
work invoices to LICENSEE. If COUNTY has not received such reimbursement with]n thirty 
(30) days of the date of sending such invoices to LICENSEE, then COUNTY may deduct the 
cost thereof against ar1y future payment due LICENSEE . .!. 

7 .1.4 Protection of Facilities. LICENSEE shall not do or permit to be done 
anything which will invalidate any fue, e>..iended coverage, or other insm·ru1ce policy covering 
the Facilities, or substantially increase the risk of COUNTY's self-insurance progrrun. or that 
will impair COUNTY's interest in the property located thereon Blld therein. However. COUNTY 
hereby agrees that the proper and reasonable installation, maintenance and operation of the 
System pursuant to the terms of this SLA and the SSA will not invalidate the insurance policies 
referenced in the foregoing sentence or increase the risk of COUNTY's self-insurance program. 
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7.1.5 Health and Safety. LICENSEE shall comply with all Applicable Laws 
petiaining to the safety of persons as well as the protection of all real and personal property and 
shall take all necessary and reasonable safety precautions in constructing, operating, and 
maintaining the System and providing Electricity. LICENSEE shall promptly report to 
COUNTY: (i) any death or lost-time injury concerning any person operating under LICENSEE's 
direction or control at the Licensed Area; or (ii) any damage to COUNTY's property that occurs 
within the Facilities which is caused by LICENSEE or any person operating under LICENSEE's 
direction or control. 

7 .1.6 Losses/Damages. COUNTY will not be responsible for losses or damage 
to personal property, equipment, or matetials of LICENSEE at the Facilities that are not 
attributable to COUNTY. All losses by LICENSEE at the Facilities that LICENSEE considers 
~ubstantial and attributable to Cotmty shall be reported to COUNTY within two (2) business 
days after discovery by LICENSEE. 

7.1.7 Hazardous Matelial. If LICENSEE's Permitted Uses require use, storage, 
generatio11; or disposal of any Hazardous Material, the parties ac1mow1edge that LICENSEE has, 
prior to the execution of this SLA, provided a list of such Hazardous Materials for review and 
approval by COl.fNTY's Risk Management Division attached hereto as Exhibit "VII". Any 
Hazardous Mate1ial not listed on Exhibit "Vll" must be approved by COUNTY prior to 
LICENSEE's use of such Hazardous Matelial at the Licensed Area or the Facilities. If 
LICENSEE causes any Hazardous Materials to be used, stored, generated, or disposed of on or in 
the Licensed Area or Facilities, or ifihe Licensed Area or Facilities become contaminated in any 
mrumer caused by LICENSEE, unless such contamination was the sole result of the acts or 
omissions of COUNTY their agents or employees or any future licensee, LICENSEE shall 
indemnify, defend and hold harmless the COUNTY from any and all liabilities and costs 
(including without limitation, a decrease in value of the Licensed Area or Facilities, and any and 
all sums paid for settlement of claims, litigation expenses, attorneys' fees, consultant, and e:\.':pert 
fees) of whatever kind or nature, Imown or unknown, contingent or otherwise, arising during or 
after the Term. Without limitation of the foregoing, if LICENSEE causes or pemrits the presence 
of any Hazardous Mate1ial on the Licensed Area or Facilities that results in contamination, 
LICENSEE shall promptly, at its sole expense, take any and all necessary actions to retum the 
Licensed Area or Facilities to the condition existing plior to the presence of any such Hazardous 
Material in the Licensed Area or Facilities. LICENSEE shall first obtain COUNTY's written 
approval for any such remedial action. If Hazardous Material are used, stored, generated, or 
disposed of on or in the Licensed Area or Facilities, or if the Licensed Area or Facilities become 
contaminated in any manner caused by the COUNTY, unless such contamination was the result 
of the acts or omissions of LICENSEE, its agents or employees, the COUNTY shall indemnify, 
defend and hold harmless LICENSEE from any and all liabilities and costs (including \vithout 
limitation, any and all sums paid for settlement of claims, litigation expenses, attomeys' fees, 
consultant, and expert fees) of whatever kind or nature, known or unknown, contingent or 
otherwise, arising during or after the Tem1. These obligations of the Parties include, without 
ltJnitation, any and all costs incmTed because of any investigation of the site or any cleanup, 
removal, or restoration mandated by a federal1 state, or local agency or political' subdivision. The 
provisions of this Section shall be in addition to any other obligations and liabilities of the Parties 
at law or equity and shall survive the transactions contemplated herein and shall survive the 
tetminati6n of this SLA. 
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7.1.8 Hazard Commwrication Standard. In the event that LICENSEE, its agents, 
contractors, subcontractors, employees, or invitees Imowingly use chemicals at any location 
within the Facilities that require employee notification tmder tl1e OSHA hazard communication 
standard and that use may result in exposure of COUNTY employees to those chemicals, 
LICENSEE shall notify COUNTY of the use and shall provide COUNTY with copies of all 
pertinent Material Safely Data Sheets. 

7.1.9 Malfunctions and Ememencies. COUNTY and LICENSEE each sha11 
notify the other within twenty-four (24) hours following their discovery of any material 
malftmction or emergency condition related to the operation of the System. LICENSEE and 
COUNTY shall each designate personnel and establish procedures such that each Party may 
provide notice of such conditions requiring LICENSEE's repair or Alteration at all times, 
consistent with the SSA. LICENSEE and COUNTY each slmll notify t11e other Parly upon the 
discovery of a malfunction in any System. LICENSEE shall commence repairs to any 
malfunctimring System and restore the supply of Electricity as soon as reasonably possible after 
notice or upon its own discovery of any of such conditions during nomml business hours and, 
subject to the Access Procedures in Exhibit "IV". If an emergency condition exists, LICENSEE 
shall promptly dispatch the appropdate persmmel to perform the necessary repairs or corrective 
action in an expeditious m1d safe manner, subject to the COUNTY's emergency rights under the 
SSA. For routine and emergency repairs, the Parties shall contact the persons identi.fied in the 
notice provisions in Section 12.1, below. 

7.2 COUNTY's Obligations. 

7.;2.1 In General. Subject to any specific limitations in this SLA, COUNTY 
shall at all times during the Tenn use conunercially reasonable efforts to maintain the Facilities, 
other thm1 the System, in good condition and repair so as to be able to receive and utilize the 
Electricity delivered by LICENSEE. COUNTY ·will maintain in good working order and 
available at all times, its connection and service contract(s) with the relevant Utilities so that 
COUNTY can, upon any suspension or intenuption of Electricity from tl1e System, provide the 
Facilities with the full requiiements for Electricity. · 

7 .2.2 Maintenance. All obligations of COUNTY in this SLA regarding 
maintenance of the Facilities shall be subject to the right of COUNTY during periods of 
renovation of any pmt of the Facilities to issue a shut down order to the System, consistent with 
the SSA. COUNTY will use commercially reasonable efforts to Temedy any interruption as soon 
as possible, consistent with these provisions. COUNTY will be responsible for the costs of any 
repairs or maintenance that result from the C<;lUNTY's actions. 

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

7.2.4 Notice of Damage. COUNTY shall promptly notify LICENSEE of any 
matter it is aware of pertaining to any damage to or loss of the use of the System or that could 
reasonably be expected to adversely affect tl1e System. 
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7.2.5 COUNTY Removal of Liens. COUNTY shall not directly or indirectly 
cause, create, incur, assume, or suffer to exist, any liens on or with respect to the System or at1y 
interest therein. If any such lien attaches to the System in breach of COUNTY's obligations 
under this section 7.2.5, COUNTY shall immediately notify LICENSEE in writing and the 
COUNTY agrees to cause the lien to be removed within thirty (30) days of the date it first had 
lmowl~dge of the attachment of the lien by posting a bond, payment of the lieu, or otherwise. If 
COUNTY thlls to remove the lien within such time period, in addition to its other remedies 
under this SLA, LICENSEE may undertake to cause such lien to be removed and charge to 
COUNTY any costs and expenses incurred in connection with the removal of said lien. 

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

8. INSURANCE AND INDEMNITY. 

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

8.1.1 Conm1ercial Form General Liability Insurance (contracnml liability 
included) with minimum limits as follows: 

(a) 

(b) 

(c) 

(d) 

Each Occurrence 

Products/Completed Operations Aggregate 

Personal and Advertising Injury 

General Aggregate 

$5,000,000 

$5,000,000 

$2,000,000 

$5,000,000 

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

8.1.2 Business Automobile Liability Insurance for owned, scheduled, non~ 
owned, or hired automobiles with a combined single lin1it no less than Two Million DoJJars 
($2,000,000.00) per occurrence. 

8.1.3 Worker's Compensation as required by Arizona law. Policy shall contain a 
waiver of subrogation against COUNTY. 
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8.1.4 Property Insurance) Fire and E;\iended Covemge Fonn in an amount 
sufficient to reimburse LICENSEE for all of its System and personal property located on or in 
the Licensed Area including improvements hereinafter constructed or installed. 

8. I .5 Such other insurance in such amount which from time to time may be 
reasonably required by the mutual consent of COUNTY m1d LICENSEE against other insurable 
risks relating to performance. 

All coverage amounts set fortl1 in this Section 8 shall be reviewed by County upon the 
first (1st) anniversary of this SLA and every two (2) years thereafter and shall be increased as 
necessary to maintain coverage at a level comparable to the coverage required on the Effective . 
Date in order to take account of the effects of inflation or any increase in risk. 

8.2 Additional Insured. The insurance 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 insurer to bind coverage on its behalf. 
Such a provision shall apply only in proportion to and to the exient of the negligent acts or 
omissions of LICENSEE, its officers, agents, partners,. employees; or any perso~ or persons 
under LICENSEE's direct supe1vision and control. LICENSEE, upon the execution of this SLA, 
shall furnish the COUNTY with Certificates of Insurance evidencing compliance with the 
requirements ofthis Section. Certificates shall provide for tlurty (30) days (ten [10] days for non­
payment of premium) advance written notice to COUNTY of any material modification, change, 
or cancellation of the above insurance coverage. 

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

8.4 Waiver of Subrogation. LICENSEE hereby waives any right of recovery against 
COUNTY due to loss of or damage to the property of LICENSEE when such loss of or damage 
to property arises out of an act of God or any of the property perils included in the classification 
of fire or exiended perils ("all risk'' as such term is used in the insurance industry) whether or not 
such perils have been insured or non-insured. 

8.5 Indemnification. LICENSEE shall indemnify, defend, and hold hannless 
COUNTY, its officers, employees, and agents from and against any mid all suits, actions, legal 
administTative proceedings, claims, or demands and all costs aLtendant 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 wanants that the System provided w1der this SLA does not infHnge third-party 
intellectual property rights. LICENSEE will indemriify, defend, and hold COUNTY harmless 
from any claim of infiingement of intellectual property arising from the System provided for 
u11der tltis SLA. 
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8.6 Limitation of Liability. Except as explicitly set forth in this SLA or the 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, ads.ing out of, or in connection with this SLA. 

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 tenns 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 fi·om 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 770l(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 
ofthe System is transferred to COUNTY pursuant to the terms of this Section 9.1, LICENSEE 
shaH have no obligation to remove the System from the Facilities or rehtrn the Facilities to their 
pre-installation condition; however, LICENSEE shall peaceably and qu,ietly leave, surrender. and 
yield the Facilities to COUNTY. In the event ownership of the System is not transfen·ed to 
COUNTY at the expiration of the term of tins SLA, LICENSEE shall, witl1in one hundred eighty 
(180) days of expiration of this SLA, remove the System from the Facilities, remove any 
equipment above the level of the slab, and peaceably and quietly leave, surrender and yield the 
Licensed Area to COUNTY. 

9.2 Condemnation. In the event t11at the whole or any portion of the Facilities is 
acquired or condemned by any authority or sold by COUNTY in lieu thereof. then this SLA shaH 
tetminate at COUNTY's election as of t11e date the condenming authority takes title or such 
earlier date as reasonably necessary. In such event, LICENSEE· shall be entitled to a temrination 
fee pursuant to the SSA. COUNTY agrees to immediately notify LICENSEE in the event of such 
tennination. 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 participate in the condemnation proceeding. 

9.3 Clear Title. At the expiration of the tem1 of this SLA, or in the event of a breach 
of the express temlS of this SLA or the SSA by LICENSEE and tennination of tlris SLA by 
COUNTY, LICENSEE shall, at the request of COUNTY, execute and deliver to COUNTY 
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 wl'ilten notice 
by COUNTY doctm1enting tlris failure shall, after ten (10) days from the date of recordation of 
said notice, be conclusive evidence of such te1mination against LICENSEE and all persons 
claiming interest under this SLA. 

10. DEFAULTS AND REMEDIES. 

10.1 Default by LICENSEE. COUNTY has entered into tlus SLA upon the conditio11 
that LICENSEE shall timely and faithfully perform all of LICENSEE's obligations hereunder. 
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Each of tl1e following events shall be deemed to be an event of default ("Event of DefauW') 
heretmder: 

10.1.1 Failure by LICENSEE to observe or perfonn any of the covenants or 
provisions of this SLA to be observed or performed by LICENSEE, where such failure shall 
continue for a period of ninety (90) days after written 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 of Default by LICENSEE if LICENSEE shall commence to cure 
such failure within said ninety (90) day period and thereafter diligently prosecutes such cure to 
completion. 

1 0.1.2 Any termination of the SSA by COUNTY for cause. 

10.1.3 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 banla.'upt or 
insolvent or seeldng 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 similar official, and such case or }Jroceeding (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 this Article, COUNTY shall have the option to pursue any one or 
more of the following remedies without any additional notice or demand whatsoever: 

10.2.1 If the def(J.ult relates to work to be pe1fonned by LICENSEE, perfonn 
such work or catise it to be performed, 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 demand, shall 
pay to COUNTY as a license fee hereunder, the cost of such work plus ten percent (1 0%) thereof 
as administrative costs, such amount not to ex.ceed five~lmndred dollars ($500.00). 

10.2.2 Tem1inate this SLA by providing a written notice to LICENSEE 
indicating that the Agreement has been terminated and, if LICENSEE fails to rernove the System 
within sixty (60) days after receipt of such written notice, remove the System and a11y 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 sl1all timely and faithfully perfmm 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 the covenants or 
provisions of this SLA to be observed or performed by COUNTY, where such failtu·e shall 
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cm1tinue 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 an event of default by COUNTY if COUNTY shall commence to cure 
such failure within said ninety (90) day period and thereafter diligently prosecutes such cure to 
completion. 

1 0.3.2 At LICENSEE's eJection, any default by COUNTY under the provisions 
of Section I 1.4 of the SSA. 

10.4 LICENSEE Remedies. Upon the occurrence of a defau1t by COUNTY. in 
addition to any other rights and remedies available to LICENSEE at law or in equity and subject 
to the provisions of this Article, LICENSEE shall have the option to pursue any one or more of 
the remedies set forth in Section 11.5 of the SSA without any additional notice or demand 
whatsoever. 

11. CONFLICT OF INTEREST 

Tllis Contract is subject to cancellation for conflict of interest pursuant to A.R.S. § 38-511, the 
pertinent provisions of wllich are incorporated into this Contract by reference. 

12. MISCELLANEOUS 

12.1 Notices. Unless a provision in this SLA specifically provides otherwise, all 
notices and other conununications required or permitted under tllis SLA shall be in writing and 
shall be given by United States first class mail, postage prepaid, registered or certified, retum 
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 facsimile numbers set fort11 below. Any such notice or other conmmnication shall be 
deemed to be effective on the date given if given by hand delivery, on the date received as 
confirmed by acknowledgement of receipt ifby facsimile, on the day after the date sent if sent by 
overnight service, or three (3) days after the date sent if sent by first class mail. Either party may 
by similar notice given change the address to wllich future notices or other conmumicatioi1s shall 
be sent. 

Jfby US. At/ail: 
ATTN: Jackson Jenkins 
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TITLE: Director 
ADDRESS: 201 N. Stone- 8111 Floor 

Tucson, AZ 85701 

PHONE: (520) 724-6549 
E-mail: Jackson.jenldns@pima.gov 

12.2 Inte!!ration: Exhibits. This Agreement, together with the SSA, the Operation and 
Maintenance Agreement and the Exhibits and Schedules executed hereunder. 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 this SLA by reference. AU modifications to this 
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 r.md 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 relinquislm1ent on that Party's part of any such provision, jn any 
other instance or of any other provision in any instance. 

12.5 Severabilitv. If any term or provision of this Agreement shall be held invalid or 
unenforceable to any e]\.1:ent under applicable law by a court of competent jurisdiction, the 
remainder of this SLA shal1 not be affected thereby, and each tenn and provision shall be valid 
and enforceable to the fullest eA1:ent pennitted by law. 

12.6 Countemarts. This 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), 
Sectjon 6.4 (LICENSEE Removf!.l of Liens), 7 .1. 7 (Hazardous Material), 8.5 (lndemni.ftcation), 
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 tem1ination of this SLA shall survive the 
expiration or te1mination of this SLA for any reason. 

12.8 Relation of Parties. The relationship between the COUNTY and LICENSEE shall 
not be that of partners, agents, or joint ventures for one another, and nothing contained in tl1is 
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 AssiRns. This SLA inay only be assigned in strict accordance with 
tl1e provisions of the SSA relating to assignment. The assigmmmt provisions of the SSA sha11 be 
applicable to this SLA. 
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12.10 Interpretation. The captions or headings in this SLA are strictly for convenience 
and shall not be considered in interpreting this SLA. Words in this SLA that import the singular 
connotation shall be interpreted as plural, and words that import the plural connotation shall be 
interpreted as singtl.lar, as the identity of the parties or objects referred to may require. The words 
'•include", "includes", and "including" mean include, includes, and including "without 
limitation" and "without limitation by specification." The words "hereof", ."herein", and 
"hereunder" and words of similar import refer to this SLA as a whole and not to any palticular 
provision of this 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 
govemed, interpreted, construed, and regtl.lated by the laws of the State of Arizona. Ally1 action 
brought pursuant to this agreement must be bmught and maintained in a court in Pima Cotmty, 
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 tllall thirty (30) days prior 
written request by LICENSEE or LICENSEE's Lender, execute, acknowledge, and deliver to 
LICENSEE or to such LICENSEE's Lender, in writing and in a commercially reasonable form, a 
factually accmate Estoppel Certificate not inconsistent with the fom1 attached as Exhibit "VJ" 
hereto (which may include such other conm1ercially reasonable terms requested by a Lender), 
executed by the Pima County Director of Finance, which may be relied upon by any prospective 
Lender. 

12.13 Attorneys' Fees. The prevailing party in allY lawsuit or action under this SLAin 
addition to any other relief granted by the court or an arbitrator shall be entitled to all reasonable 
attomeys' fees and costs. 

12.14 No RecordatiOIL LICENSEE shall not record this SLA nor allY memorandum or 
short-form hereof. 

12.15 Time is of the Essence. Time is of the essence with respect to performance of 
every provision of this SLA. 

12.16 Nondiscrimination and Americans With Disabilities Act. 

12.16.1 Nondiscrimination. LICENSEE shall not discriminate against any 
COUNTY employee, client, or any other individual in any way because of that person's age, 
race, creed, color, religion, sex, disability, or national origin in the c~urse of carrying out 
LICENSEE's duties pursuant to this Agreement. LICENSEE shall comply with the provisions of 
Executive Orders 75-5, as amended by Executive Order 99-4, which are incorporated into tlus 
Agreement by reference as if set forth in full herein. 

12.16.2 Disabilities. LICENSEE shall comply with all applicable provisions of 
the America11s with Disabilities Act (hereinafter "ADA") (Public Law 101-33.6, 42 U.S.C. 
12101-12213) and all applicable federal regulations under the Act,; including 28 CJ."'R Parts 35 
and 36. 
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12.16.3 Inclusion in Subcontmcts. LICENSEE represents and wanants that it 
shall include the substance of the nondiscrimination, ADA, and compliance provisions of tllis 
clause in all subcontracts in connection with its obligations hereunder. 

12.17 Authority. Each of the individuals executing this Agreement on behalf of the 
LICENSEE or the COUNTY represents to the other party that such individual is authmized to do 
so by requisite action of the party to this SLA. 

12.18 Non-exclusive Contract. LICENSEE tmderstEmds that this Contract is ·non­
exclusive. COUNTY reserves the right to obtain like services from other sources for any reason. 

12.19 Public Information. Plll'suant to A.R.S. § 39-121 et seq., and A.R.S. § 34-603(G) 
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 tlus solicitation, 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. 

Any records submitted in response to this solicitation that LICENSEE believes constitute 
proprietary, trade secret or otherwise confidential infommtion must be appropliately and 
prominently marked a,s CONFIDENTIAL by LICENSEE prior to the close of tl1e solicitation. 
Notwitl1standing tl1e above provisions, in the event records marked CONFIDENTIAL are 
requested for public release pursuant to A.R.S. § 39-121 et seq., County shall release records 
marked CONFIDENTIAL ten (10) business days after the date of notice to the LICENSEE of the 
request for release, unless LICENSEE has, witlrin tl1e ten day period, secured a protective order, 
injunctive relief or other appropriate order from a court of competent jurisdiction, enjoining the 
release of t11e records. For the purposes of this paragraph, the day of the request for release shall 
not be cmmted 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 Cmmty be in any way 
financially responsible for any costs associated with securing such an order. 

12.20 Legal Arizona Workers Act Compliance. 

LICENSEE hereby warrants that it will at all times during the tenn of this Agreement comply 
with all federal inm1igration laws applicable to LICENSEE's employment of its employees, and 
with the requirements of A.R.S. § 23-214 (A) (togetl1er the "State and Federal Inm1igration 
Laws"). LICENSEE shall further ensure that each subcontractor who perfom1s any work for 
LICENSEE under this contract likewise complies with the State and Federal Inm1igration Laws. 
COUNTY shall have the right at any time to inspect the books and records of LICENSEE and 
any subcontractor in order to verify such party's compliance with tl1e State and Federal 
Immigration Laws. 

Any breach of LICENSEE's or any subcontractor's wananty of compliance witl1 tl1e State and 
Federal Immigration Laws, or of any· otl1er provision of tlris section, shall be deemed to be a 
material breach of this Agreement subjecting LICENSEE to penalties up to and including 
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suspension or tennination of tlus Agreement. If tl1e breach is by a subcontmctor. and the 
subcontract is suspended or tem1inated as a result, LICENSEE shall be required to take such 
ste}JS as may be necessary to either self-perfonu the services tlmt would have been provided 
under the subcontract or retain a replacement subcontractor . 

LICENSEE shall advise each subcontractor of COUNTY's rights, and the subcontractor,s 
obligations. under this Article by including a provision in each subcontract substantially in the 
following form: 

Any 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 tlus Article results in 
delay to one or more tasks on the critical path of LICENSEE's aJJproved construction or critical 
milestones schedule, such pedod of delay shall be deemed excusable delay for which 
LICENSEE shall be entitled to an extension oftime, but not costs. 

12.21 Interna[ Revenue Code Section 7701(e). It is the intention of LICENSEE that the 
provisions in tins SLA shall meet all of the requirements set forth in Section 7701(e)(4) of the 
Internal Revenue Code of 1986, as amended (the 11Code"), and any related Treasury Regulations 
and IRS administrative pronmmcements, so that the SSA is deemed to be treated as a "service 
contract" and not as a "lease" pursuant to Code Section 7701(e). However, all duty and 
responsibility for such compliance rests with LICENSEE and amendments to tlus SLA required 
to achieve such compliance require COUNTY approval, witl1 such approval not to be 
unreasonably witl'theld. 

[SIGNATURES ON FOL~OWING PAGE] 
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IN WITNESS WHEREOF and in con:l:irmation of their consent to the terms and conditions 
contained in this SI,.A and intending to be legally bound hereby, COUNTY and LICENSEE have 
executed this SLA as of the Effective Date. 

..• 
onsdr\ DEC 0'9 2014 

Attest: 

LICENSEE: 
Ur kef fne.t!~ ~uAfl'l¥r:i Oh.-o1 uc.. 

~(~'rl_l __ _ 
Name;/.Ji~L .. /f?rf ec<t_ 

Clerk Board of Supervisors 

Date: __ D_EC_._o:_9 _20_14 __ 

Approved as to Content: 

Approved as to Fonn: 
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Solna· 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 Procurement, and Operation and 
Maintenance 

VI. Form ofEstoppel Certificate 

VIL Hazardous Matelials 

VIII. Project Schedule 

IX. Electrical Interconnection Point 

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

Facilities Location Map 

The boundary ofthe Facility (.Arva 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) 

System 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 Attaclm1ent A with an X. 

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

Requirements of System, including Approved Eguiumcnt 

System comprised of the following components: 

• Approximately :11 S ;;13 solar modules 

• Approximately ©oO kW Inverter 

o Associated equipment to assemble the above components into a working system 
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Exl1ibit "IV" (to SLA} 
Access Procedures for the Facilities 

COUNTY shall provide LICENSEE with access, at all times, to the Premises to allow 
LICENSEE to perform the Solru· 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 COUNTY's electrical 

systems. COUNTY shall use commercially reasonable efforts to provide sufficient space fbr the 
temporary storage and staging of tools, materials and equipment and for the parking of 
construction crew vehicles and temporary construction trailers and faciJities reasonably 
necessary during the furnishing, 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 all times have access to m1d 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 Services or handle any. 
LICENSEE's equipment or the System without written authorization from LICENSEE. In the 

event that this Agreement is terminated as a consequence of an Event of Default by LICENSEE, 
this Exhibit IV shall survive such termination for the then-remaining balance of the Term, 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 pmdent industry practice. 

91462/00147150 I v I 26 



Exhibit "V" (to SLA) 

Project Requirements foa· Design, Construction, Procurement, Opemtion, and 
Maintenance 

Gencrnl 

This Exhibit will contain the System design documents which \vill reflect the final installed 
System (As Built drawings). 

Prior to the submittal of final As Built drawings, LICENSEE shall submit preliminmy project 
design documents to COUNTY Development Services for review. After preliminary review, 
LICENSEE shall submit Professional Engineer certified design documents for signature in order 
to complete the SLA. (Note: Professional Engineer certified design documents which have been 
approved and signed by COUNTY Development Services will be submitted for COUNTY 
penuitting 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 tllis 
SLA. 

Also to be listed in this Exhibit are project design, constmction and installation requirements, 
constraints and specifications that are deemed to be necessary by the COUNTY, and the outcome 
of any environmental review. LICENSEE understands that the project design, construction and 
installation doc1m1ents will address these 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 the 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 

5. Electrical Interconnection Point schematics 

6. Electrical Interconnection Point single line electrical diagram 

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

8. . Structural calculations and structural and mounting details 
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identified previously in this section. 

e .. Prepare draft Operations Manual to serve as the basis for preparing the final 
Operations Manual dming the Construction phase. 

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

g. After each submittal the LICENSEE will attend ''comments resolution meeting." The 
LICENSEE will review the COUNTY's comments at tlus meeting and will be 
prepared, with 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 accordm1ce 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 
technical input. The LICENSEE is responsible to provide meeting notes, in electronic 
format within 3 working days from conclusion of the meeting. 

b. Provide required sl10p 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 provide D sheet drawings reduced to size 11 x 17- inch size. for 
review. 

c. Provide complete management, superVIsiOn, and reporting of all aspects of the 
construction of tllis 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 ftmctional, safe, m1d on-schedule completion 
of the Project, stmting with the issuance of a Notice to Proceed fi·om tl1e COUNTY 
and extending tlrrough 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 envir01m1ental 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. 

... ,.t.::'ltnn!,l11<;n/ v 1 29 



g. Provide any laboratory, surveying, and other contracted services as required to 
complete project constmction inspection and testing tasks for all equipment. 

h. Prepare three (3) week look al1ead schedule for the duration of a project using 
Microsoft Project. The three (3) week look ahead schedules will be updated and 
presented at the weekly 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 internal records management and doctunent control 
system as required, to support project operations. 

J. Implement a Safety Program. This includes but is not limited to the following 
activities: 

1. Assign a Site Supervisor to monitor and control this program for the Project. 

2. Develop an on-site Project Safety Plan 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 performance for safety and health issues relating to their 
workers at the Project Site. This shall include workers in direct employme11t to the 
LICENSEE and workers involved in a subcontracting, equipment supply, or any 
other project related oral or written arrangement with the LICENSEE. 

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

k. CONTRACTOR will report environmental 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 
waJ.Tanty 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 t11at meets the following minimum technical specifications: 
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9. Wind loading and seismic calculati.ons (Manufacturer's PE Stamp Acceptable) 

10. List ofEquipment and Materials Schedule (NoPE Stamp Required) 

11. Construction schedule (No PE Stamp Required) 

12. Geotechnical Report/Foundation Recommendations as applicable (NoPE 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 standard of any construction project in the 
COUNTY. 

Utilizing the COUNTY's required standard drawing specifications, performance and design 
criteria, concept drawings, and reports LICENSEE will: · 

a. Complete the design for all elements of the project, including but not limited to: civil, 
structural, 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 pem1itting agencies as may become apparent in the 
course of design. The LICENSEE will apply for· and secure all pennits and provide 
all necessary reports, studies and suppmt required to obtain any permits for any 
agencies that have jurisdiction. 

c. Coordinate site inspections, and ensme permit compliance. 

d. Furnish suppmt to a plan review team (COUNTY fimlished) at the 10 percent, 60 
percent, 90 percent. and 1 00 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 andsingle line electrical drawings. 

2. The si:.\.1:y percent (60%) design will include equipment infmmation sheets on all 
major equipment and drawings illustrating any structural work, roof penetrations, 
foundations details, land profile 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 (100%) drawing shall include all the documents 
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PV modules and inverters specified must be UL Listed. 

• UL 1703 - ••flat-Plate Photovoltaic Modules and Panels"· 

IEEE 929-2000- "Reconunended Practice :l:br Utility Interface of Photovoltaic 
Systems" as applicable to meet Trico Electric Cooperative interconnection 
agreement 

UL 1741 - ;~Standard for Static Inverters and Charge Controllers for use in 
Photovoltaic Systems" 

IEC 61215 (solar PV performance) 

• IEC 61730 (solar PV perfmmance) 

• Other technical codes that may apply include: 

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

o NFPA 70 (elechical components) 

o IEEE 1547 or as required by Trico Electric Cooperative (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 (elechical 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 intercmmect to the local utility grid with the exception of required equipment 
supplied and/or installed by the Utility. 

Installation must comply with the following codes and. regulations: 

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

• PV system must be installed in complia11ce 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 - Recommended Practice for Utility Interface ~f Photovoltaic 
(PM) Systems, as applicable to meet Trico Electric Cooperative interconnection 
agreement 

• National Electrical Safety Code -ANSI C2-1999 

• ANSI/IEEE 5191992 
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The System must be installed in accordance with all applicable requirements of local electrical 
codes and the National Electrical Code (NEC), including but not limited to Article 690. "Solru· 
Photovoltaic Systems" and Article 705 - "Intercormected Electrical Power Production 
Sources}' Notwithstanding anything to the contrary in this SLA, this Exhibit V, or the SSA~ 
LICENSEE's responsibility witl1 respect to local electrical codes and the NEC shall e-x-tend 
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 oflocal electrical codes 1.md the NEC. 

All Balance of Systems (wiring, electrical components, poles, conduits, and connections) must 
be suited fbr 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 12 
enclosure. If inverters are in e}l.ierior locations, they shall be installed in all-weather NEMA 3R 
enclosures. The System data acquisition production meter shaH be installed to measure the AC 
output of tl1e inverters. This production meter will be located at the inverter combiner and before 
tl1e step up transfonner near the Trico Electric Cooperative meter. While this location is within 
the Solar System fenced area, trained COUNTY facilities personnel will have keyed access to 
tlte Site for reading the production meter. In addition, COUNTY facilities personnel will have 
fh!J 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 
COlJNTY Facility persmmel in case of an emergency or plant shutdown. 

Installation of tl1e System shall not alter the existing storm water management plans and 
acti-vities at the Facility. After the System pennitting is approved, tl1e Facility will not alter the 
perru.itted storm water management plan for the System. 

Licensee is responsible for security oftl1e System. 

1.5 Utility Grid Interconnection 

The LICENSEE shall supply, install, and deliver all electrical equipment required to intercpnnect 
to tl1e Facility distribution system and the local utility grid. The LICENSEE shall fulfill all 
application, study, and testing procedures as required, to complete the Trico Electric Cooperative 
interconnection agreement process. All costs associated with the interconnection shall be home 
by ihe LICENSEE, with the exception of the equipment transferred from Trico Electric 
Cooperative to the COUNTY as a result of switching to primary metering. 

lnteJcmmection standards will comply with all NEC codes and regulations listed in the Solar PV 
System Installation Section in tins Exhibit above and ·with the local power company's 
"Interconnection Standards for non~Utility Generation". LICENSEE will assist the COUNTY in 
preparing and submitting appropriate interconnection agreements with the local utility company. 
Tllisshall 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 connection being made. 
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LICENSEE shall make provision to support connection of the solar PV data acquisition system 
to the Intemet accessible to the COUNTY. COUNTY will provide intemet connection. 

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

1.6 Commissioning 

During the start-up, the COUNTY shall observe and verify the PV system's perfon11ance. 

Fo1lowing the System being mechanically, electrically and structurally constructed in accordance 
with the requirements of tlrls Agreement, LICENSEE shall provide to the COUNTY at least five 
(5) Business Days advance notice of the date tl1at LICENSEE intends to conm1ence the 
Commissioning Procedures start-up and testing procedures. Representatives of the LICENSEE 
shall be entitled to be present during such testing. 

Required commissioning and acceptance test services are outlined in Exhibit X. A Certification 
of Completion will be iss~md by the COUNTY to the LICENSEE upon the approval of the 
Conm1issioning and Acceptance Test. 

1. 7 Operation & Maintenance Manuals and As-Built Drawings 

LICENSEE shall pmvide to the COUNTY two (2) sets of site-specific operation, ri1aintenance, 
and parts manuals for each installed solar PV system. These O&M Manuals shall cover all 
components, and accessories supplied. The Manuals shall include maintenance2 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 a.xis tracker, 
inverter and low and medium voltage system equipment. TI1e LICENSEE shall also provide one 
(1) set of As-Built drawings in AutoCAD 14 or higher. These requirements shall be delivered 
prior to acceptance of tl1e 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 tmnkey data ~cquisition 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 
Recommerce) Data Acquisition System inverter level monitoring specifications at time of 
contract a~ard. 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, peale loads in mininnun 15-minute intervals. Information 
to be displayed will include but not be limited to system energy production (kW) and 
accwnuJated system output (kWh). 



1.9 Warranties and Guarantees 

The LICENSEE shall provide evidence of the following warranties: 

• 5-year complete solar PV system waiTanty 

• 25-year solar PV panel warranty 

1.10 Substantial Completion will require: 

• LICENSEE inspection of system observed by COUNTY 

• LICENSEE testing of system observed by COUNTY 

County inspection and approval of system 

Conm1issioning I operation 

1.11 Review and Approval 

The following table represents a general overview of the review and approval of the System 
project design and construction documentation. The table assumes that the Due Diligence has 
been completed, if required, and that 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 tl1e COUNTY. A construction 
schedule is required to be submitted by the LICENSEE as part of the System design documents. 
Coordination between the submitted conslntction schedule and the COUNTY's review and 
approval process shall be based on best efforts by both t11e COUNTY and the LICENSEE and 

t br 1 d · ti esa 1s1e m a coopera ve manner. 

Installation Conshuction Documentation & Technical Review 

Ref# Task or Milestone Deliverable or Activity 
Responsible 

Comment 
Party 

Detailed plans, 
Consn·uction schedule 

System Design and specifications. and 
needed to detennine 

1 Construction construction schedule LICENSEE 
inspection 

Documents and engineering 
calculations. 

requirements. 

Construction Documents 
LICENSEE to submit 

2 
COUNTY 

Review and Approval by LICENSEE 
engineering drawings 

Planning, Facilities through Department 
COUNTY Departments 

channels. 

Construction docmnents, 
.... Technical Review calculations and updated 

LICENSEE 
ConcuiTent with 

.J 
Submittal schedule to Project reviews above. 

Manager for review 

Teclmical Review Construction documents 
4 

.Cif required) and calculation reviews, LICENSEE COUNTY 

marked up copies 

'lll 



returned to 

LICENSEE corrects or 
resolves all comments, 
updates construction . 

Plan review 
docwnents. corrected 

5 
comments 

"wet signed" LICENSEE 
constntction documents 
and schedule are 
submitted for back check 
review to COUNTY. 

Correction or resolution 

Plan Review Back-
of comments verified, 

6 
check 

acceptance 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 conununication -

representatives to 
COUNTY been signed, but prior 

Pre-construction 
discuss project 

to actual start of 
Meeting construction. 

procedures and Facilities 
requhements 

Installation of solar 
Per mutually agreed 

photo-voltaic System. 
Construction and Weekly construction 

upon Construction 

Installation and meetings to be held on-
Schedule as approved 

12 LICENSEE by the COUNTY weekly project site. Mandatory Project Manager in the 
meetings. attendance by 

Preconsttuction 
Superintendent and meeting 
Foreman. 

Co11stmction and 
Inspection of the work Concurrent with as-

13 installation 
for compliance with COUNTY approved Construction 

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

Construction and Notice from LICENSEE 
14 Installation that construction and LICENSEE 

Completion installation is complete. 



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 :fina1 

determined to be 
acceptance. 

"Substantially 
Complete" 

Ptmch List items must 
be coiTected and/or 
addressed to the 

Punch List 
Correction of Punch List 

LICENSEE satisfaction of the 16 
items 

COUNTY before 
Certificate of 
Completion is issued. 

Begin commencement 
Acceptance and Certificate of 

COUNTY of commercial 17 
Operation Completion 

operations. 



Construction access requirements will be re-evaluated upon the submittal of the project design, 
construction and installation doctunents, including constn1etion schedule. COUNTY wil1 provide 
reasonable construction access requirements in written fonn 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 infonnational 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 tl1e entire length and scope of the project construction. 
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Exhibit "VI" (to SLA) 
Form of Estoppel Certificate 

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 License, certifies to 
------------'' holder or proposed holder of a note o~ other obligation secured, or to be 
secured, by a mortgage, deed of trust or other security instnunent upon the above referenced 
License or the System (as defined in that certain Solar SeiVices Agreement ("SSA") dated 
____ _, by and between COUNTY and LICENSEE), and assignee, or proposed assignee 
of said License, that; 

I. Said License is presently in full force and effect and unmodified except as indicated at 
the end ofthis certificate. 

2. The tetm of the License commenced on , 20_, and wUI expire on 
-----------------------' and the Commercial Operation Date was 
______________ -J20 

3. To the best of COUNTY's knowledge, LICENSEE's design, constmction and installation 
of the System has been substantially completed in accordance with all the terms and 
conditions ofthe 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 Imowledge, 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 tmder the License, except as set forth 
below. 

7. [Any other certifications or info1mation reasonably requested by LICENSEE, COUNTY 
or a Lender] 

In the event of any inaccuracy in the infonnation set forth in this certificate, COUNTY shall be 
estopped to deny the accuracy thereof as to the certificate holder named above, its successors and 
assigns. Any capitalized tem1s used herein and not otherwise defined shall have the meanirig set 
forth in the License. 

Dated:----------, 20_. COUNTY: 

BY: ------------------------Its: 

0 I .lr.'ll flfl 1,1'711;(1 I ,. I 'lQ 



LICENSE MODIFICATION. IF ANY, AND CHARGES, DEFAULTS, ETC., IF ANY., TO BE 
LISTED 1-IERE: 
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Exhibit "VII" {to SLA) 

LIST OF HAZARDOUS SUBSTANCES USED BY LICENSEE ON LICENSED AREA 

(No Hazardous Substances are plaiUled to be used \Vithin Licensed Area. Should any Hazardous 
Substances be considered for use, they will be forwarded to COUNTY for approval) 



Exhibit "Vlll" (to SLA) 

Project Schedule 

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

Project Schedule 

Owner Task Date 

1. Supplier Bid Submittal ({ -J:~- ZOt'{ 

2. County Expected Awal'd Date 11-04-2014 

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

4. Supplier Cultural Resource Study Complete 

& Site Preparation Commences !:/-/- rJDI ~ 

5. Supplier Facility Construction (modules, 

Inverters, Interconnects, etc.) commences {p -· {.- :Jo I J 

6. Supplier Construction, including Intercmmect completed )() - I - J-o I s-
7. Supplier Testing, including Utility Acceptance completed Ll -I -z_ot ( 

8. Supplier All Test issues resolved II- r;- 2-~>t) 

9. Supplier Commercial Operation Date 1:1- (- 2-Dt:; 

(Not Later than SLA 6.3) 

Note: Supplier can add items to above if significant to completion of the Project. 

,,, 



Exhibit "IX" (to SLA) 

Electrical Inter·connection Point 

The Point Of Interconnection (POI) will be on the load side of the Pima County owned electlical 
equipment at 480V. This will be in accordance with Pima County and Trico Electric 
Cooperative (TRICO) interconnection requirements for distributed generation. The POI will be 
designed following National Electric Code (NEC) guidelines. 



Exhibit "X" (to SLA) 

Commissioning Procedures 

LICENSEE will cause the System to be designed, engineered. installed and constmcted 
substantially in accordance with the terms of this Agreement, and Applicable Law. COUNTY 
shall be given the opportunity to review and approve all construction plans, such review and 
approval not to be tmreasonably witbbeld or delayed. If COUNTY fails to approve or r~ject such 
construction plans within five (5) Business Days of receipt. such plans s1miJ be deemed to be 
approved by COUNTY. LICENSEE shall procure aU materials and equipment for the installation 
of the System and maintain the same at the Premises. LICENSEE shall perform the installation 
of the System in a mrumer that minimizes inconvenience to and interference with COUNTY. 
LICENSEE may use contractors and subcontractors to perform its obligations under this 
Agreement. LICENSEE shall continue to be responsible for the quality of the work performed by 
its contractors and sttbcontractors. 

l\1,rt:'l/tlr\111'11.C:n 1 .. t 
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