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NOTICE TO DESIGN / BUILD TEAMS 
SINGLE-STAGE COMPETITION 

 
 
The Division of Facilities Construction and Management (DFCM) intends to hire a Design/Build/ 
Operate/Maintain/Finance Team comprised of a General Contractor supported by subcontractors and an 
A/E with supporting technical consultants to design and construct the following project: 
 
GROUND-MOUNTED SOLAR PHOTOVOLTAIC FACILITY - DAVIS CAMPUS 
WEBER STATE UNIVERSITY – LAYTON, UTAH 
DFCM PROJECT NO: 15279810 
 
This project will include design/build/operate/maintain/finance via a Power Purchase Agreement (or 
similar), of a two MW ground mounted solar PV facility on the southeast side of the Weber State 
University Davis Campus, approximately 2750 University Park Blvd., Layton, Utah.  DFCM is looking 
to select the Team providing the lowest PPA rate while complying with material specification and all 
applicable design, material spec, incentive, net metering and code requirements. 
 
The RFP documents will be available at 3:00 PM on Friday, July 10, 2015 on the DFCM web page at 
http://dfcm.utah.gov (under “Current Projects”).  For questions regarding this project, please contact Bianca 
Shama, DFCM, bshama@utah.gov.  No others are to be contacted regarding this project. 
 
The Team for this project will be selected by a Value Based Selection RFP method.  There will be a 
MANDATORY Pre-Proposal Meeting for all Teams at 2:30 PM on Monday, July 20, 2015 that will be 
held in Room 201, Davis 3 Building, Weber State University Davis Campus, approximately 2750 
University Park Blvd., Layton, Utah (See project schedule).  A representative from each team wishing to 
submit on this project must attend the meeting.  
 
The proposal documents that are requested in the RFP must be submitted to DFCM in Room 4110 State 
Office Building, Capitol Hill Complex, Salt Lake City, Utah, by the dates and times shown in the Project 
Schedule.  
 
The Division of Facilities Construction & Management reserves the right to reject any or all proposals or 
to waive any formality or technicality in any proposal in the interest of the State. 
 
DIVISION OF FACILITIES CONSTRUCTION AND MANAGEMENT 
Room 4110 State Office Building 
Capitol Hill Complex 
Salt Lake City, Utah 84114 
 
 

http://dfcm.utah.gov/
mailto:bshama@utah.gov
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DESCRIPTION OF WORK 
 
 
The scope of this project addresses the construction of a 2,000 kWDC fixed ground-mounted photovoltaic energy 
facility on the southeast side of the Weber State University Davis Campus, approximately 2750 University Park 
Blvd., Layton, Utah. 
 
DFCM will require the successful Team to provide the complete installation of the proposed hosted solar electric 
system with the net metering of the power generated and the sale of the electricity to Weber State University, at a 
mutually agreed rate, guaranteed during the term of the Solar Power Purchase Agreement.  
 
The overall RFP objective is to obtain the lowest PPA rate, lowest escalator, and lowest overall scheduled 
energy cost (including a “co-payment” in year 0, if applicable), while complying with all required material 
specifications, codes and legal requirements. The Team offering the strongest combination of these 
variables, with proven capabilities and assured project financing, will achieve the optimal score within this 
key RFP component.  
 
The exhibits to RFP Project 15279810 cannot be warranted as correct.  The information in the exhibits/attachments 
must be independently verified.  Teams should use their own judgment in the design, and layout of the solar 
systems and should independently verify Code versions and Code compliance.  
 
DFCM and Weber State University make no representation as to the validity of a Team receiving tax credits or all 
other potential incentives for this project.  Teams will have the sole responsibility to collect tax credits and 
incentives.   
 
The Division of Facilities Construction & Management and Weber State University reserve the right to reject any 
or all proposals or to waive any formality or technicality in any proposal in the interest of the State. 
 
The PPA and contractual requirements that are provided for in this RFP may be modified by reviews with the Utah 
Attorney General's Office and/or legal counsel representing Weber State University. 
 
Objectives 
 
DFCM seeks a private sector partner, as a “third-party developer,” to enter into a Solar Power Purchase Agreement 
(SPPA) and Site License Agreement (SLA) for the solar electric energy generation facility described above, with 
Weber State University, which may include high efficiency mono or polycrystalline silicon solar cells, with the 
overall objective to negotiate the best possible 20-year renewable electricity rate for Weber State University.   
Weber State would like to evaluate the potential to own the project in Year 7,  but will only do so where the 
financial objectives meet the requirements of the university.  
 
The overall objective of this project is for the selected third-party to develop and propose for mutual agreement, the 
concept, final system design/engineering, system specifications, financing structure and package, materials 
procurement, construction/installation, operation and maintenance of turn-key, hosted solar electric systems at the 
location described above, and sell the solar-generated electricity to Weber State University under the terms of the 
SPPA.  
 
Specific objectives that DFCM and Weber State University seek to attain while pursuing these goals include the 
following: 
 
• As soon as possible, develop and design the solar system, to be located on the approved area on the southeast 

side of the Weber State University Davis Campus. 
• Commence the installation of the solar electric systems (PV) at this location. 
• The newly installed solar PV systems must be installed and generating electricity no later than September 1, 

2016. 
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• Select and contract with a highly qualified solar system owner/developer, with demonstrated experience in 
outstanding system design, quality installation, ownership, operation and maintenance.  

• Select and contract with a solar system owner/developer who is able to fully leverage and monetize any local 
utility, state and or federal incentives (as appropriate), and any other available incentives or resources, as 
applicable.  

• Performance guarantees, and warranty provisions for the inverters and solar modules will be part of the 
contract.  

• Because early (SPPA term) ownership is one of the desired options for Weber State University, a minimum 
10-year installation (workmanship) guarantee will be part of the contract. 

• Purchase electricity through the SPPA with a predictable annual price escalator, allowing known energy cost 
stability and the potential of significant long term energy cost savings versus projected future utility rates 
(currently the meter is on RMP Schedule 6 but this will convert to Schedule 6A after the installation of the 
PV system) There is an estimated 3,000,000 kWh of total annual consumption at the Davis Campus.   

• Weber State University would like to consider the option of pre-paying the PPA as well as buy-out options 
after Year 6.   Responses to this RFP should consider the following financial mechanisms.  Teams are NOT 
required to respond to each financial mechanism, but should respond to at least one, and Teams are 
encouraged to respond to as many of the following financial mechanisms as possible. 
o SPPA (meaning no co-pay and with a PPA rate escalator); with or without annual buy-out options after 

Year 6 
o Pre-paid SPPA(meaning prepaying all or a portion of the future electricity production); with or without 

annual buy-out options after Year 6 
o Levelized SPPA (meaning a 0% escalator) (with or without annual buy-out options after Year 6) 

• Add long-term economic value by employing thoughtful designs and materials that are of investment grade 
quality, with the cost-efficient option for long term ownership by Weber State University. 

• Be the beneficiary of the produced environmental attributes yielded from the constructed solar system, 
including carbon offsets, carbon credits, renewable energy credits, green tags or other climate/carbon offset 
entitlements. 

• Receive an annual license fee of $1.00 per installed kW for the use of its site. 
• Connect to existing web based monitoring system (Lucid Dashboard) for the benefit of the students, staff and 

general public, as appropriate.  Metering will be connected at the chiller plant.  The communication will be 
over a BACnet IP and connect through the campus Johnson Metasys. 

• WSU reserves a 2500 sq. ft. location next to the PPA site for future solar training site.  See site plan for 
details. 
 

All solar projects will need to comply with the (2011) National Electric Code1 and the (2012) International Code 
Council family of codes and State of Utah amendments as approved by the Uniform Building Codes Commission 
(including the 2012 International Fire Code).  All work shall comply with the DFCM Standards of Work.  Design 
professionals on the selected, qualified Design/Build Teams are encouraged to contact the building official having 
jurisdiction, early in the design process.  Final construction documents will need to be reviewed and approved for 
code compliance prior to construction.  Construction change orders will generally need to be reviewed for code 
compliance prior to construction implementation. 

The SPPA provides an option for removal of the solar electric systems in accordance with all applicable laws and 
return of the site to its original condition, less normal wear and tear, at the end of the agreement.  The SPPA also 
gives Weber State University the option to acquire the solar electric system, based upon their fair market value, at 
the end of the agreement. The SPPA typically gives a third option to extend the term of the agreement. 

                                                           
1 The NEC Code version will potentially change on July 1, 2015. Please note this may impact the solar design requirements. 
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Deliverables 
 
A. Develop Solar Energy Project Final Plans and Specifications:  Upon the successful negotiation of the 
Solar Power Purchase Agreement and Solar Site License with Weber State University, the successful Team shall 
develop final Solar Energy System project plans and specifications, which shall be subject to approval, regulatory 
plan check and design review by DFCM and Weber State University.  The final plans and specifications shall be 
submitted to the DFCM and Weber State University’s designated Project Managers for review.  
 
B. Design and Engineering:  The design requires that the PV modules be installed according to the 
specifications outlined in the provided RFP Exhibits, and in a manner accepted by all parties specific to the final 
design(s), as developed and proposed by selected vendor. 
 

B.1. PV Module, Inverter and Balance of System Plant Component Specifications:   The 
selected proposer shall install PV modules, inverters and all other components to meet 
the minimum standards outlined in the Solar Electric Facility Installation 
Requirements, Exhibit B. 

 
In addition to requirements noted in the Exhibits, the proposed solar modules must have, at a 
minimum:  
1. A 25-year power output performance warranty, with a minimum performance 

specification of 90% for the initial 10 years, and a progressive scale reaching no less than 
80% for the remaining 15 years of the warranty.  A linear rather than a stepped or tiered 
warranty is preferred. 

2. The module warranty must be “investment grade”. 
3. All modules shall be UL certified and factory-tested to meet or exceed name plate power 

rating, with preference for “plus-sorting” to minimize module mismatch losses and name 
plate tolerance losses. 

 
In addition to requirements noted in the Exhibits, the grid-tied solar inverters must have, at a 
minimum:  
1. Minimum 10 year (preferably 20-year) nationwide warranty, with such warranty being 

“investment grade”. 
2. Weighted CEC Efficiency of not less than 96%.  

 
B.2 PV System Performance Monitoring:  The system shall integrate with existing Lucid Dashboard 

system at Weber State University.  All costs associated with integration shall be the responsibility 
of the Proposer.  

 
Once the solar system plans and specifications have been approved by DFCM/Weber State University staff, the 
plans will be returned to the successful Team, so they can be submitted to the necessary permitting authorities and 
agencies, as required, for plan review and issuance of the appropriate permits.  
 
C. Obtain Building and all other needed Permits:   The successful proposer must work with all 
jurisdictional authorities and agencies, as needed, to ensure that plans and specifications meet relevant land use, 
building, and all other applicable codes, and must obtain the requisite building and other permits for the solar 
electric systems prior to construction.  DFCM has jurisdiction with respect to permitting and Code review.  
 
D. Construct the Ground Mount Solar PV System:  All costs associated with the construction of the 
ground-mounted solar PV system on the Weber State University location, including insurance coverage, shall be 
the responsibility of the selected Team.  The successful Team shall furnish all labor, materials, permits, 
engineering/ design (including all architectural and engineering drawings and specifications, as may be required), 
transportation, storage, and equipment rental costs to construct the entirety of the solar electric system, in 
accordance with the final approved plans and specifications.  Construction shall include a solar panel cleaning 



DFCM FORM 5c-1 010213 7 

system or plan, the cost of power system components, and the complete installation and commissioning of the solar 
power system (including tie-ins to the existing utility electric service in accordance with the prevailing net metering 
and interconnection agreements with Rocky Mountain Power (RMP)/ PacifiCorp.  
 
E  Obtain Intermediate and Final Inspections:   The selected Team shall arrange for all intermediate and 
final permit-required inspections, including those required by the electrical inspector(s), and all requisite 
documentation and inspections from RMP or the serving local electric utility, to permit proper connection of the 
PV system to the campus electrical service, and to obtain the net metering benefits for Weber State University. 
Final inspection will also be performed by jurisdictional authorities, as designated by DFCM’s Project Manager.  
 
Teams are advised that a net metering and interconnect application should be submitted to RMP 
as early on in the project as possible, as this process has proven to be on the ‘critical path’ to 
obtain PTO (permission to operate). 
 
F. Commissioning and Acceptance Testing:   During the start-up, DFCM and/or its designee shall observe 
and verify each system performance requirement.  Required commissioning and acceptance test services shall 
include, but not be limited to:  

1. Starting up the solar electric system until it achieves the mutually agreed performance 
requirements;  

2. Conducting the successful delivery of power within thirty calendar days following the 
completion of the system, meeting each system requirement as designed. 

3. Fulfilling any other noted requirement as specified by DFCM/Weber State University or other 
local authority or agency.   
 

G. Maintenance and Operation of the System:  The selected Team shall provide on-site operation and 
maintenance of the entirety of the solar electric system for the term of the Solar Power Purchase Agreement, and 
shall guarantee the tariff rate in the proposal for the solar-generated electricity (including any approved escalation 
clause) for the term of the Solar Power Purchase Agreement, unless or until Weber State University purchases the 
system, or the system is removed per agreement requirement.  Prior to system start-up, the selected Team shall 
supply to Weber State University two copies of all Component Product Data and Component Operation and 
Maintenance Manuals.  Each Component type must have a separate component ID, a separate 3-ring binder of 
information, and must be labeled appropriately for content.  Additionally, one electronic copy, on suitable media, 
shall also be provided.  Such electronic copy may be directly aggregated PDF files and or images scanned to PDF 
files and aggregated.  The information must be sufficient for Weber State University to evaluate and ensure 
appropriate operation and maintenance is being completed over the life of the system, including repair timelines, 
detailed Operation and Maintenance procedures (and frequency), and performance assurance standards and 
guarantees.  Examples of components include PV modules, conduit, inverter, racking, net metering equipment, etc.  
 
The selected Team must submit to Weber State University record drawings of the constructed system, detailing the 
location of all above and underground utilities, and all components.  Such drawings shall be submitted within 30 
days of project start-up, and shall include a set of both electronic and hard copy as-built drawings in AutoCad-
Autodesk format, unless otherwise approved by the DFCM.   
 
H. Monitoring:   Monitoring of system performance is a required element of the selected Team’s services 
and must integrate with existing campus monitoring system; Lucid Dashboard.  
The Performance Monitoring System shall utilize existing software-based graphical display to provide real-time 
monitoring of the output and efficiency of the system for energy production and failure diagnostics. The minimum 
inputs shall be DC System Size, other relevant system characteristics (summary of system design), real-time PV 
system AC power output (kW) and production (kWh).  The system shall be integrated with the University’s 
dashboard system (Lucid Dashboard).  Metering will need to be connected to the local BAS (Johnson Metasys) in 
the chilled water plant. This will require coordination with University approved controls integrator.  
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PROCUREMENT PROCESS 

 
 
The State of Utah intends to enter into an agreement with a firm to provide Design/Build/ Operate/ Maintain/ 
Finance services as described.  The selection of the Design/Build/ Operate/Maintain/Finance Team will be 
made using a Value Based Selection (VBS) system. 
 
 
1. Request for Proposals Documents for Design/Build/ Operate/Maintain/Finance Team 
 
The Request for Proposals for Design/Build/Operate/Maintain/Finance Services (RFP) consists of all of the 
documents listed in the Table of Contents and all said documents are incorporated in this RFP by reference.  The 
RFP will be available on the DFCM website as stated on the Project Schedule 
 
 
2. Contact Information 
 
Except as authorized by the DFCM Representative or as otherwise stated in the RFP or the pre-proposal meeting, 
communication during the selection process shall be directed to the specified DFCM’s Representative.  In order to 
maintain the fair and equitable treatment of everyone, contractors shall not unduly contact or offer gifts or 
gratuities to DFCM, any Board officer, employee or agent of the State of Utah, users or selection committee 
members in an effort to influence the selection process or in a manner that gives the appearance of influencing the 
selection process.  This prohibition applies before the RFP is issued as the project is developed, and extends 
through the award of a contract.  Failure to comply with this requirement may result in a disqualification in the 
selection process.  Contractors should be aware that selection committee members will be required to certify that 
they have not been contacted by any of the contractors in an attempt to influence the selection process. 
 
 
3. Requests for Information 
 
All requests for information regarding this project shall be in writing and directed to: 
 
Bianca Shama - DFCM Energy Program Director 
Division of Facilities Construction and Management 
Room 4110 State Office Building 
Capitol Hill Complex 
Salt Lake City, Utah 84114 
E-mail:  bshama@utah.gov 
 
 
4. Project Schedule 
 
The Project Schedule lists the important events, dates, times and locations of meetings and submittals.  The terms 
of the project schedule are hereby incorporated by reference and must be met by the selected team. 
 
 
5. Mandatory Pre-Proposal Meeting  
 
A mandatory pre-submittal meeting will be held on the date and time and at the location listed on the Project 
Schedule.  A representative from each team is required to attend.  During the meeting, a presentation will be made 
to describe the overall scope of work and intended schedule.  Interested firms may ask questions and request 

mailto:bshama@utah.gov
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clarification about the project and the procurement process.   Sub-consultants and subcontractors are invited to 
attend this meeting, but it is not mandatory for them. 
 
The prime vendor’s absence from the pre-submittal meeting and/or failure to register precludes 
participation as a submitting firm on this project. 
 
 
6. Submittal Due Dates and Times 
 
All required submittals must be delivered to, and be received by DFCM prior to the date and time indicated in the 
Project Schedule.  Submittals received after the specified time will not be accepted.  If using a courier service, the 
Design/Build/ Operate/Maintain/Finance Team is responsible for ensuring that delivery will be made directly to 
the required location.  It is your responsibility to allow for the time needed to park on Capitol Hill.  
 
 
7. Last Day to Submit Questions 
 
All questions must be received at the office of DFCM no later than the time and dated listed in the Project 
Schedule.  Questions must be submitted in writing to Bianca Shama at DFCM. 
 
 
8. Response Document   
 
The Response Document should, at the least contain the following: 

• A cover sheet that includes the title of this RFP, Project Number, the name and address of the firm, the 
contact person and the contact person’s phone and e-mail. 

• Statement of Qualifications 
• Management Plan 
• Design Proposal, including material selection (spec sheets, warranty details) and preliminary layout 
• A section that addresses project viability, including a statement specific to the intended method of project 

financing and or any project finance partners 
• Termination and Debarment statement 

 
There is no prescribed page limit to the Response document but Proposers are encouraged to keep the Response 
Document as concise as possible.  Five printed copies and two CDs of the Response Document are required. 
 
 
9. Cost Proposal 
 
The cost proposal must be submitted in a separate file or on a separate sheet (in a separate envelope).  Teams must 
take into consideration Weber State University’s goal to purchase electricity through the SPPA with a predictable 
annual price escalator, allowing known energy cost stability and the potential for significant long term energy cost 
savings versus projected future utility rates (Assume 6% annual increase in utility rate for the purpose of your 
cash flow calculations).  Weber State’s preference is to see a variety of financial proposals.  Teams are NOT 
required, but are encouraged, to submit more than one financial proposal, and are asked, but not mandated to 
include annual buy-out options after Year 6:  SPPA, Pre-paid / Partial Pre-paid SPPA, Levelized SPPA (zero 
escalator).  
 
The Cost Proposal must include:   
 

1. The cost of the total energy to Weber State University over a 20-year period, broken down by year, and as 
an aggregated total energy cost.  (Please note that proposed kWh energy rates above the current RMP 
blended rate will be considered, but are discouraged.  Likewise, PPA escalation rates above 2.5% will be 
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considered but are discouraged.  Creative PPA pricing and escalation approaches focused upon meeting 
stated Weber State University objectives will be considered. 

2. The total projected kWh produced by the system over a 20-year PPA period. Please provide the cell 
degradation rate. 

3. Provide the guaranteed kWh rate for each year under the proposed Solar Power Purchase Agreement for 
the energy generated by the solar PV system.  

4. Provide information about the early termination fee (at fair market value) in case this PPA is terminated at 
the request of the University with all facilities that were previously owned by the Team to then be owned 
by the University 

 
EXAMPLE Bidder Proposal Matrix for 2 MW Solar PV System  

 
Scenario 

# 
kWDC PPA Annual kWh 

Projected 
Output (in 

Year 1) 

Guaranteed 
Annual kWh 

Output 

Rate/kWh 
PPA (in Year 

1) 

PPA 
Escalation 

Rate 

Expected 
Weber State 
Contribution 
(in Year 0) 

1 2,000 kW 2,800,000 
kWh/yr 

 $0.04 2.0% $590,000 

2 2,000 kW etc etc etc etc $0 
3       
 
Fair Market Value Cost to the University to have Complete Ownership of the PV System Starting in 
Year 7 Broken Down By Year Until Year 20.  

  
Year Seven:     $                                  
Year Eight:      $                                  
Year Nine:       $                                  
Year Ten:        $                                  
Year Eleven:  $                                  
Year Twelve:  $                                  
Year Thirteen: $                                  
Year Fourteen: $                                 
Year Fifteen:    $                                 
Year Sixteen:  $                                 
Year Seventeen:  $                              
Year Eighteen: $                                 
Year Nineteen:  $                                
Year Twenty:    $                                
  

If offering more than one option, please use the PPA Proposal Matrix format as shown (or similar).  Each proposal 
scenario should address DFCM/Weber State University’s stated RFP objectives, and may include different PPA 
and escalation rate options, and / or different Weber State University capital requirements.  

  
How Calculated:  The Team that produces the most energy at the lowest $/kWh cost over a 20-year period will be 
awarded maximum points in this category (see point schedule).   Scores will be lower if the combination of these 
elements (PPA rate, pre-payment and amount of energy) are less favorable to Weber State University, calculated 
through a 20 year cash flow.  Other offers that establish lower cost savings will be scored proportionately lower in 
points based upon their spread from the highest energy savings Cost Proposal. 
 
The following factors will be used for the calculations: 

• 20 year term 
• Cell degradation rate as warranted by manufacturer 
• 6% Annual Utility Rate increase 
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Cost Proposals will be accepted at the office of DFCM, Room 4110 State Office Building, Capitol Hill Complex, 
Salt Lake City, Utah  84114.  Late proposals will be disqualified and returned to the Team unopened.  One copy of 
the cost proposal is required. The cost proposal has to be submitted on a separate sheet or in a separate file. 
 
 
10. Addendum 
 
All responses to questions and requests for clarification will be in writing and issued as addenda to the Request for 
Proposals.  The addenda will be posted on DFCM’s web site.  
 
Any addenda issued prior to the submittal deadline shall become part of the Request for Proposals and any 
information required shall be included in your proposal. 
 
 
11. Past Performance and References 
 
As each DFCM project is completed, DFCM, the Contractor and A/E will evaluate each other and will also be 
evaluated by the using agency/institution.  It is the intent of DFCM that this process will be the major source for 
evaluating past performance.   
 
Contractors and A/Es shall submit past performance and reference information by the time indicated on the Project 
Schedule. 
 
For all DFCM projects completed in the last five years identify the project by name, number and DFCM project 
manager.  Each prime contractor and each prime design firm wishing to compete for this project that has not  
completed at least three DFCM projects in the last five years, will be required to provide one copy of a list of 
references on additional similar projects for a total of three projects. 
 
For non-DFCM projects provide the following information: 

Point of Contact:  Person who will be able to answer any customer satisfaction questions. 
Phone Number:  Phone number of the contact we will be surveying. 
User Name:   Name of Company / Institution that purchased the construction work. 
Project Name:   Name of the project. 
Date Completed:  Date of when the work was completed. 
Address:   Street, city and state where the work was performed. 
Size:    Size of project in dollars. 
Duration:   Duration of the project / construction in months. 
Type:    Type of the project (i.e.: School, Offices, Warehouse, etc) 

 
 
12. Statements of Qualifications 
 
The submitting Design/Build/ Operate/Maintain/Finance Team shall provide five copies of the Statements of 
Qualifications.  The Statement of Qualifications is a short document that addresses the selection criteria.  It 
indicates the experience and qualifications of the Design/Build/ Operate/Maintain/Finance Team, the construction 
project manager, the lead designer, and other critical members of the team.  It describes what talents their team 
brings to the project, how their knowledge of the subject will provide benefit to the process, how the team has been 
successful in the past and how that relates to this project.  It should include information on similar projects that 
have been completed by the Design/Build/ Operate/Maintain/Finance Team, construction project manager, lead 
designer, and other team members.  Include the experience and special qualifications that are applicable to this 
project and/or are part of the project specific selection criteria. 
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13. Design Proposal and System Components 
 
A preliminary layout should be included in the proposal.  There is a preference (but no mandate) for domestic 
products, for which warranty issues may be better enforceable if required. When addressing system components 
please identify:  

 
• The designated ground-mounted PV system lay-out detail and the proposed mounting method. 
• The proposed security and ground cover methods. 
• The make, number and specifications of selected solar modules. 
• The make, number and sizing of the selected grid-tied solar electric (PV) inverters and its/their location. 
• Details regarding the monitoring provisions. 
• The PV module and other component warranty terms as well as the workmanship warranty term.   

 
 
14. Management Plan  
 
The Design/Build/ Operate/Maintain/Finance Team shall submit five copies and two CDs of a Management Plan 
by the time indicated on the Project Schedule.  The cover sheet of the management plan is to include the name and 
address of the firm, the contact person and the contact person’s phone and e-mail. The Management Plan should 
demonstrate how the Design/Build/ Operate/Maintain/Finance Team is organized, the role of team members, and 
how the team will work together to achieve the objectives of the project.  It should identify decision making 
authority and point of contact. 
 
The Management Plan should address in a general manner how the Team will accomplish the objectives of the 
project, mitigate the project risks identified by the Team, and address any other selection criteria not addressed 
elsewhere in the Team’s submittals.  It should include a preliminary project schedule indicating how the Team will 
accomplish the desired completion timeframe. 
 
The Management Plan should be concise yet contain sufficient information for evaluation by the Selection 
Committee.   
 
 
15. Time 
 
Weber State University requests a completion date of no later than Sep 1, 2016 
 
 
16.  Proposal Viability  
 
This section pertains to the financial capability of the Team, the financial and legal structure and viability of the 
Project. 
 
Each proposal must include an acknowledgment that the Proposer has reviewed each of the attached Exhibits and 
shall specifically include an outline of any changes the Proposer believes necessary to the attached Exhibits, 
including substantive changes to the proposed draft Site License Agreement and draft Power Purchase Agreement. 
The SPPA and SSLA are included in this RFP for informational purposes but do show documents that have 
previously been approved by the State of Utah.  If vendor intend to use their own version of the PPA/SLA, please 
include a section that summarizes substantial differences with the attached examples of those contract documents.  
 
Further, binding conditional proof of project financing, either directly by the Proposer if applicable, or by a third-
party project finance entity, will be required prior to the award of this RFP. The Proposer shall include information 
specific to its intended method of project financing and or any project finance partners. 
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17. Termination or Debarment Certifications 
 
The general contractor and prime design firm of the Design/Build/ Operate/Maintain/Finance Team must submit a 
certification that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared 
ineligible, or voluntarily excluded from soliciting work by any governmental department or agency.  These firms 
must also certify that neither the firm nor its principals have been terminated during the performance of a contract 
or withdrew from a contract to avoid termination.  If the firm cannot certify these two statements, the firm shall 
submit a written explanation of the circumstances for review by DFCM.  Design/Build/ Operate/Maintain/Finance 
Teams are to submit these certifications with their Statement of Qualifications. 
 
 
18. Selection Committee  

  
The Selection Committee may be composed of individuals from DFCM, the Weber State University, and 
representatives from the design or construction disciplines. 
 
 
19. Interviews 
 
Interviews will be conducted at the discretion of the DFCM selection committee.  The interview evaluation will be 
made using the selection criteria noted below.  The information provided by the past performance/references, 
design proposal, management plan, price proposal and statement of qualifications will be the basis for this 
evaluation.  It will also provide an opportunity for the Selection Committee to seek clarification of the Team’s 
proposal. 
 
The method of presentation is at the discretion of the Team.  The interviews will be held on the date and at the 
place specified in the Project Schedule. 
 
 
20. Selection Criteria 
 
The following criteria will be used in arriving at the successful Design/Build/ Operate/Maintain/Finance team.  The 
criteria are not listed in any priority order.  The Selection Committee will consider all criteria in performing a 
comprehensive evaluation of the proposal.   
 
The following criteria will be used in ranking each of the construction firms.  The firm that is ranked the highest 
will represent the best value for the state.  The criteria are not listed in any priority order.  The selection committee 
will consider all criteria and determine how much weight to give to each item in performing a comprehensive 
evaluation of the proposal.  Weights have been assigned to each criteria in the form of points. 

 
1. Design Proposal.  20 POINTS.  The Design/Build/ Operate/Maintain/Finance Team’s design as 

presented in the drawings and specifications as clarified in the interviews will be evaluated as to 
how well it meets the objectives of the project. 

 
2. Schedule.  10  POINTS.  The contractor’s schedule will be evaluated as to how well it meets the 

objectives of the project.  Unless other objectives are stated the shorter the construction duration 
that is evaluated to be feasible while maintaining safety and quality in conformance with the 
construction documents is preferred.  The contractor shall discuss during the interview the project 
schedule identifying major work items with start and stop dates that are realistic and critical 
subcontractors and if they have reviewed and agree to the schedule.  The overall completion date 
shown on the schedule will be used in the contract as the contract completion date. 
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3. DFCM Past Performance Rating.  10 POINTS.  Each construction firm will be given a past 
performance rating.  The rating will be based first on how well the firm did on past projects with 
DFCM.  If the DFCM past performance ratings are not available a rating will be established using 
any DFCM past performance ratings that are available, supplemented by references supplied by 
the contractor at the time the proposals are submitted. 

 
4. Strength of Team.  10 POINTS.  Based on the statements of qualifications, the interview, and 

management plan, the selection team shall evaluate the expertise and experience of the 
construction firm the project manager and the superintendent as it relates to this project in size, 
complexity, quality and duration.  Consideration will also be given to the portions of the project 
that the contractor will self perform and the strength brought to the team by critical subcontractors 
including how they were selected and the success the contractor has had in working with them. 

 
5. Project Management Approach.  10 POINTS.  Based on the information provided in the 

construction and management plan and information presented in the interview the selection team 
shall evaluate how each Team has planned the project and determined how to construct the project 
in the location and in the time frames presented.  The Team should present how they plan to move 
material and people into and out of the site, keep the site safe; minimize disruption to the facility, 
etc.  The construction firm shall also discuss what portions of the project they plan to self perform.  
The selection team will also evaluate the degree to which risks to the success of the project have 
been identified and a reasonable solution has been presented.  This may include cost reduction 
ideas or proposals. 

 
6. Cost (Team’s offer and terms).  30 POINTS.  Up to four cost scenarios (including an economic 

analysis, such as a 20-year cash flow) may be submitted   
 
7. Proposal Viability.  10 POINTS.  This portion of the scoring represents the financial capability of 

the firm, the financial and legal structure and viability of the project.  Further, binding conditional 
proof of project financing, either directly by the proposer if applicable, or by a third-party project 
finance entity, will be required prior to the award of this RFP.  The Team shall include information 
specific to its intended method of project financing and or any project finance partners. 

 
TOTAL POSSIBLE POINTS:  100 POINTS.   
 
 
21. Award of Contract 
 
The selection of the Design/Build/ Operate/Maintain/Finance Team will be made using the Value Based Selection 
system (VBS).  The award of the contract shall be in accordance with the criteria set forth in the Request for 
Proposals (RFP).  The State of Utah intends to enter into an agreement with the prime contractor to construct the 
project as outlined.  Individual contractors or alliances between two or more contractors are allowed in this 
process. The State will contract with only one legal entity. 
 
 
22. Licensure 
 
The Design/Build/ Operate/Maintain/Finance Team shall comply with and require all of it’s A/Es consultants, sub-
consultants, and subcontractors to comply with the license laws as required by the State of Utah. 
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23. Permitting  
 
In concurrence with the requirements for permitting in the General Conditions, it is the responsibility of the 
Contractor to obtain the fugitive dust plan requirements from the Utah Division of Air Quality and the SWPPP 
requirements from the Utah Department of Environmental Quality and submit the completed forms and pay any 
permit fee that may be required for this specific project.  Failure to obtain the required permit may result in work 
stoppage and/or fines from the regulating authority that will be the sole responsibility of the Contractor.  Any delay 
to the project as a result of any such failure to obtain the permit or noncompliance with the permit shall not be 
eligible for any extension in the Contract Time. 
 
 
24. Financial Responsibility of Contractors and Subcontractors 
 
Contractors shall respond promptly to any inquiry in writing by DFCM to any concern of financial responsibility of 
the contractor or subcontractor. 
 
 
25. Withdrawal of Proposals 
 
Proposals may be withdrawn on written request received from proposer until the notice of selection is issued. 
 
 
26. Time is of the Essence 
 
Time is of the essence in regard to all the requirements of the contract documents. 
 
 
27. Right to Reject Proposals  
 
DFCM reserves the right to reject any or all proposals. 
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PROJECT SCHEDULE 
 
 

PROJECT NAME: GROUND-MOUNTED SOLAR PHOTOVOLTAIC FACILITY - DAVIS CAMPUS 
 WEBER STATE UNIVERSITY – LAYTON, UTAH 
DFCM PROJECT NO: 15279810 

Event Day Date Time Place 
RFP for Design/Build/ Operate/ 
Maintain/Finance Teams Available 

Friday July 10, 2015 3:00 PM DFCM web site * 

MANDATORY Pre-Proposal 
Meeting  

Monday July 20, 2015 2:30 PM Room 201 Davis 3 Building 
WSU Davis Campus 
2750 University Park Blvd.  
Layton, UT 

Last Day to Submit Questions Monday July 27, 2015 4:00 PM Bianca Shama- DFCM 
E- mail:  bshama@utah.gov 

Addendum Deadline (exception for 
bid delays) 

Wednesday July 29, 2015 3:00 PM DFCM web site* 

Management Plans, References, 
Statements of Qualifications, Cost 
Proposals and Cost/Scope 
Adjustments, and Termination / 
Debarment Certifications Due 

Tuesday August 11, 2015 12:00 NOON DFCM 
Room 4110 State Office Bldg 
Capitol Hill Complex  
SLC, UT  

Interviews  Wednesday August 26, 2015 TBA To Be Announced 
Announcement of Selection Friday August 28, 2015 3:00 PM DFCM web site* 

 
* DFCM’s web site address is www.dfcm.utah.gov. 

STATE OF UTAH - DEPARTMENT OF ADMINISTRATIVE SERVICES 
 

Division of Facilities Construction and Management 
DFCM 

mailto:bshama@utah.gov
http://www.dfcm.utah.gov/
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COST PROPOSAL FORM 

 
 
 
NAME OF PROPOSER                                                                                  DATE              
 
 
To the Division of Facilities Construction and Management 
4110 State Office Building 
Salt Lake City, Utah  84114 
 
The undersigned, responsive to the "Notice to Contractors" and in accordance with the "Request for 
Proposals” for the GROUND-MOUNTED SOLAR PHOTOVOLTAIC FACILITY - DAVIS 
CAMPUS - WEBER STATE UNIVERSITY – LAYTON, UTAH - DFCM PROJECT NO: 
15279810  and having examined the Contract Documents and the site of the . proposed Work and being 
familiar with all of the conditions surrounding the construction of the proposed Project, including the 
availability of labor, hereby proposes to design, finance, install, construct, operate and maintain a solar 
photovoltaic array as required for the Work in accordance with the Contract Documents, within the time 
set forth, at the price stated below. This price is to cover all expenses incurred in performing the Work 
required under this RFP and the Contract Documents. 
 
 
I/We acknowledge receipt of the following Addenda:            
 
The Proposer is responsible for complying with all applicable Utah State Sales and Use Tax exemption 
requirements.  
 
The Proposer is responsible for payment of all Utah State Sales and Use Tax obligations that arise from 
the Proposer’s failure to comply with exemption requirements. We encourage Proposers to visit 
www.dsireusa.org for further information. Please note, that this website does not include all information 
needed to meet this requirement.  
 
Proposers must use due diligence in obtaining all information on tax requirements 
 

STATE OF UTAH - DEPARTMENT OF ADMINISTRATIVE SERVICES 
 

Division of Facilities Construction and Management 
DFCM 



DFCM FORM 5c-1 010213 18 

Cost Proposal Form _______________________________________________________ 
Page No. 2 PROPOSER NAME 

 
IT IS ACCEPTABLE TO COPY THIS FORM IN A WORD DOC OR SPREADSHEET 

 
 
Bidder Proposal Matrix - PPA 

 
 

Scenario 
# 

kWDC PPA Annual kWh 
Projected 
Output (in 

Year 1) 

Guaranteed 
Annual kWh 

Output 

Rate/kWh 
PPA (in Year 

1) 

PPA 
Escalation 

Rate 

Expected 
Weber State 
Contribution 
(in Year 0) 

1       
2       
3       
4       
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Cost Proposal Form _______________________________________________________ 
Page No. 3 PROPOSER NAME 
 
 
Project Name / Identifier/Scenario#:  
System Size: kW DC 
Cell Degradation Rate:  
Total Cumulative Savings:  
Year Projected  kWh 

Produced 
PPA Payments 
(including co-
payment in Year 
0) 

Estimated RMP 
Payment Saved 
(Assume 6% Annual 
Increase) 

 Guaranteed 
kWh/y 

0      
1      
2      
3      
4      
5      
6      
7      
8      
9      
10      
11      
12      
13      
14      
15      
16      
17      
18      
19      
20      
 
TOTAL      

 
Projected Fair Market Value In Annual Intervals After Year 6: 
Year Fair Market Value 
7  
8  
9  
10  
11  
12  
13  
14  
15  
16  
17  
18  
19  
20  
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Cost Proposal Form _______________________________________________________ 
Page No. 4 PROPOSER NAME 
 
 
Anticipated use of Grants, Tax Credits and or Financial Incentives (for informational purposes only) 
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Cost Proposal Form 
Page No. 5 
 
 
I/We guarantee that the Work will be Substantially Complete by January 1, 2016, should I/we be the successful 
proposer.  
 
This bid shall be good for 60 days after bid opening. 
 
 
The undersigned Contractor's License Number for Utah is                                                      
 
Upon receipt of notice of award of this bid, the undersigned agrees to execute the contract within thirty (90) days, 
unless a shorter time is specified in the Contract Documents.   
 
 
Type of Organization: 
 
 
 
 
                                                                 
(Corporation, Partnership, Individual, etc.) 
 
 
Any request and information related to Utah Preference Laws: 
 
 
__________________________________________________ 
 
 
 
 
 
                                   Respectfully submitted, 
 
 
 
      ______________________________________________ 
      Name of Proposer 
 
 

ADDRESS: 
 
 
      ______________________________________________ 
 

______________________________________________ 
 
 
 
      ______________________________________________ 
       Authorized Signature  
 

 



 
 

 
 
 
 
 
 
 
 
 

EXHIBIT A 
 

DFCM Project No.  15279810 
 
 

 
SITE IDENTIFICATION AND 

PRELIMINARY LAYOUT 

Disclaimer 
 
The intent of this exhibit is to estimate the potential solar power generation capacity of the described 
WSU site location and to give guidance to potential bidders with respect to the available space, the 
obstacles that may cause shading and electrical infrastructure. 
 
A geotechnical analysis has been carried out. 
 
This report is NOT intended to serve as a detailed engineering design document. It should be noted that 
detailed structural and electrical design is still a requirement and a full design package is expected for 
submittal to the client and the various permitting agencies. 
 
While the recommendations in this exhibit have been reviewed for technical accuracy and are believed to 
be reasonably accurate, the findings are estimates and actual results may vary.  
 
The vendor should independently evaluate any advice or direction provided in this exhibit. In 
no event will DFCM, BacGen or its associates or agents be liable for the failure of the vendor 
to achieve a specified electricity production, the operation of host’s facilities, or any incidental 
or consequential damages of any kind in connection with this exhibit or the installation of the 
recommended project.

STATE OF UTAH - DEPARTMENT OF ADMINISTRATIVE SERVICES 
 

Division of Facilities Construction and Management 
DFCM 



 
 

Weber State University – Davis Campus, 2 MWDC Ground Mount PV System 
 

Weber State University – Davis Campus 
2750 University Park Blvd., Layton, UT 
RMP Account # 44581426-015 1 
Meter # 28338212, 57480102, 50573031, 50816592, 

2914450, 2958403 
Schedule # 6 – Will switch to 6A 
Approximate Average Annual Consumption 3,000,000 kWh/y 
Approximate Average Annual Expense $270,000 
Fully Blended Rate $ .09/ kWh  Energy produced by solar PV 

will be able to offset at approximately 
$.07/kWh on schedule 6A – Cost savings 
should use $0.07/kwh as the basis for 
financial analysis  

 
The Weber State University (WSU) Davis Campus is a satellite campus located just off of State Highway 
193 and University Park Boulevard in Layton, Utah. 
 
There is a large area of available land (approximately 10 acres) to the very southeast side of the Davis 
Campus property.  The ownership and jurisdictional authority over this land lies with the State of Utah 
and WSU.  Refer to the attached site plan which shows the general allowable footprint for this proposed 2 
MW solar installation.  The site plan also shows the footprint for a 2,500 SF future solar training site that 
shall be reserved for WSU use, as well as the location of the existing storm detention basin (which can be 
overlaid by this solar installation, provided the panels are properly elevated above this basin), and the 
existing Davis Campus central plant building (D4).  The site plan also shows the outline for the future 
expansion of the parking lot and perimeter loop road, around which the solar installation must adhere. 
 
Also attached here are select electrical drawings from the original construction of the Davis Central Plant 
and ‘D3’ Classroom Building, which include the location and size of the existing electrical service and 
equipment. 
 
 



 
 

Attachments: 
 

 



 
 

 
 
 
 
 
 
 
 
 

EXHIBIT B 
 
 

 
 

 
SOLAR ELECTRIC FACILITY 

INSTALLATION REQUIREMENTS  
AND MATERIAL SPECIFICATION 

 
 
 
 
 
 
 
 
 

DFCM Project No.  15279810 

STATE OF UTAH - DEPARTMENT OF ADMINISTRATIVE SERVICES 
 

Division of Facilities Construction and Management 
DFCM 



 
 

 
1.0 Purpose  
 
This Solar Electric Installation Requirements document details the requirements and minimum criteria for 
a solar electric (“photovoltaic” or “PV”) system (“System”) installed by a solar electric facilities 
contractor, licensed in Utah, for the Division of Facilities Construction and Management (“DFCM”).  
 
Where local code or contract specifications call for standards other than those incorporated herein, the 
standard deemed by local building official and or the authorized State of Utah contracting and code 
authorities to be the more rigorous, shall supersede.  
 
The purpose of these installation requirements is to help promote the performance and longevity of 
systems installed on State or State affiliated buildings or landholdings, or that of its direct or indirect 
agencies. DFCM specifically reserves the right to require compliance with installation specifications that 
may exceed manufacturer or code requirements. Final design specifications, including any variations from 
the installation requirements called out herein, shall be mutually approved and receive prior written 
approval from the authorized DFCM agent(s).  

2.0 System Requirements  

2.1 General  
2.1.1 System shall be grid-connected and installed on real property in Utah that 

receives electrical service directly from Rocky Mountain Power, a Local 
Electrical Utility recognized by the Utah Public Service Commission, or a 
mutually agreed provider.  

2.1.2 System shall meet local utility interconnection and net metering requirements, as 
applicable.  

2.1.3 The installation shall be of industry standard and workmanlike quality.  
2.1.4 System should be designed for optimal annual performance, without sacrificing 

aesthetics, and design shall be approved by DFCM & Weber State University. 
See Section 2.5.  

2.1.5 System design shall be documented with a schematic diagram that accurately 
describes all electrical components to be installed and the wiring design. Diagram 
should include:  
• Module series/parallel wiring  
• Conductor and ground wire types and sizing  
• Conduit types and sizing  
• Voltage drop calculations  
• AC breaker sizing  

2.1.6 System shall be properly permitted, inspected, and in compliance with all 
applicable State of Utah building and electrical codes, including but not limited 
to those listed in the DFCM Design Standards.  

2.1.7 System equipment installers shall be licensed according to the Utah Building 
Codes Division and shall be directly licensed, or working for a contractor that is 
licensed according to the Utah Construction and Contractors Board.  

2.2 Materials  
2.2.1 Materials used outdoors shall be sunlight/UV-resistant and listed for outdoor 

locations.  



 
 

2.2.2 Materials used shall be designed to withstand the temperatures to which they are 
exposed.  

2.2.3 Dissimilar metals that have galvanic action (such as aluminum and steel) shall be 
isolated from one another using industry standard practices (such as non-
conductive shims, washers, or other methods).  

2.2.4 Aluminum shall not be placed in direct contact with concrete materials.  
2.2.5 Only stainless steel fasteners shall be used. The fasteners shall be coated with an 

anti-seize lubricant to prevent galling and allow for ease of removal during 
system maintenance or repair.  

2.2.6 Structural members shall be either:  
• High general corrosion resistance/SCC resistant aluminum, with 

characteristics suitable for marine environments. Clear anodizing is 
preferred.  

• Hot-dip galvanized steel per ASTM standard A123 equivalent or better.  
• Stainless steel (recommended for all environments).  

2.3 Equipment and Installation  
2.3.1 All installed system components shall be new.  
2.3.2 All components shall be mounted securely.  
2.3.3 All electrical equipment shall meet appropriate current electrical standards and 

shall be listed by a nationally recognized testing laboratory (e.g. UL, ETL).  
• Inverters shall meet IEEE 929, 1374 and 1547 (listed to UL 1741) or 

their successor standards and shall have been certified by the California 
Energy Commission.  

• Photovoltaic modules shall meet IEEE 1262 (listed to UL 1703) or their 
successor standards and shall have been certified by the California 
Energy Commission 

2.3.4 Manufacturer warranties shall cover:  
• Inverter for a minimum of 10 years against manufacturer’s defects. 
• PV modules for a minimum of 20 years against degradation of 

performance below 80% of original output under standard test conditions  
2.3.5 All electrical equipment shall be listed for the voltage and current ratings 

necessary for the application, reference 2011 NEC, or supercedents.  
2.3.6 Equipment shall not be modified such that it voids the listing or manufacturer 

warranty.  
2.3.7 All required over-current protection shall be included in the system and 

accessible for maintenance. The inspection or maintenance of combiner or feed 
through junction boxes shall not require the removal or displacement of modules 
or other obstructions.  

2.3.8 A listed means of disconnection from all sources of power (both AC and DC) 
shall be provided such that inverter source and output circuits can be safely 
isolated for service or in an emergency. Disconnects shall be designed to be 
switched under load without an arcing hazard (e.g., blade-type or circuit breaker). 
Pull-out style disconnects shall not be used.  

2.3.9 All electrical terminations shall be torqued to specification, secured, and strain-
relieved as appropriate. Wire ends shall be coated with anti-corrosive compound 
prior to termination.  

2.3.10 All cables, conduit, exposed conductors, and electrical boxes shall be secured and 
supported according to code requirements and in accordance with their 
performance ratings (i.e. NEMA). 



 
 

2.3.11 Array equipment grounding conductors (EGC) and DC grounding electrode 
conductors (GEC) shall be copper and shall be either minimum 6 AWG or 
protected from physical damage and sized to conform to applicable Utah 
Electrical Codes, reference 2011 NEC:  
• EGC shall be sized and protected according to applicable Utah code.  
• GEC shall be sized and protected according to applicable Utah code  
• If a single conductor is used for the EGC and GEC, conductor sizing and 

protection shall conform to all applicable Utah codes, or referenced 
codes. Contractor is responsible for identifying any additional code 
sections that may apply. For most applications, a 6 AWG conductor will 
be the minimum required to meet code.  

2.3.12 Twist-on wire connectors shall not be used on DC conductors or ground wires. 
Instead, these wire connections shall be made using terminal strips in combiner 
boxes, feed through blocks in junction boxes, or other similar mechanical wire 
splicing devices. When outdoors or exposed to moisture, twist-on wire connectors 
used for AC connections shall be listed for usage in a damp/wet location.  

2.3.13 Junction boxes and combiner boxes shall be listed and suitable for their 
environment and conditions of use.  

2.3.14 Permanent labels shall be applied to system components as required by the 
applicable Utah Electrical Codes, or referenced codes.  

2.3.15 Disconnect switch cover plates (not switch handles) shall be secured closed for 
safety (i.e. padlock, zip tie, etc.).  

2.3.16 Micro-inverters, if used, shall be installed to meet the requirements of this 
document and all applicable codes, and shall:  
• Include the installation of manufacturer-provided equipment that allows 

local monitoring of system performance and identification of inverter 
errors.  

• Have appropriate AC disconnect switch at each inverter output circuit 
junction box to provide isolation for each string of inverters.  

2.4 Site Requirements 
2.4.1 Vendor/Contractor shall be responsible for verification of ground condition and 

suitability/stability of soils by obtaining the necessary site geotechnical analyses. 
2.4.2 Subject to project specific requirements, the array foundation, racking and 

mounting systems shall be engineered and installed to meet local wind, snow and 
seismic load requirements.  The Vendor/Contractor shall be responsible to obtain 
this engineering. 

2.4.3 All mounting hardware shall be installed according to manufacturer 
specifications. 

2.4.4 Solar resource should be fully secured within a fenced site.  The preference is for 
a chain-link fence to be installed at a minimum of 6’-0” high. 

2.4.5 The site below and around the solar array shall be properly retained and covered 
with a low-maintenance type of ground material.  The preference is for a 
combination of gravel pathways (installed over a weed barrier) and concrete 
bases/footings.  The proposed materials will be reviewed and approved during 
the design phase. 

2.4.6 A solar glare hazard analysis for the proposed solar array shall be conducted by 
the Vendor/Contractor as part of the design process.  The preference is for a solar 
panel that is as anti-reflective as possible. 



 
 

2.4.7 A provision will be made for select access by DFCM and Weber State University 
Facilities Management personnel to facilitate educational tours of the completed 
solar installation. 

2.4.8 An informational public workshop will need to be conducted at the WSU Davis 
Campus prior to any construction on the project site.  This workshop will need to 
involve the University stakeholders as well as representatives of the 
Vendor/Contractor’s team. 

2.5 Solar Access  
2.5.1 Solar resource shall be measured with an approved shading analysis tool from the 

point on the collector(s) where shading is most significant. Currently approved 
are reports generated from either the Pathfinder Site Analysis Tool Assistant 
Software, Solmetric SunEye Shading Analysis Tool, or the Wiley ASSET Solar 
Site Evaluation Tool. Other analysis tools may be approved from time to time or 
accepted by prior written approval for specific projects.  

2.5.2 Total Solar Resource Fraction (“TSRF”) shall be 75% or greater at all points on 
the array.  

2.5.3 It is recommended that the System be installed in as aesthetic a manner as is 
possible. System installation design and specifications shall be mutually 
approved by the authorized DFCM authority prior to submission for permits. 

2.6 Performance  
2.6.1 Array shall be sized to operate within the current, voltage and power limits 

approved and warranted by the inverter manufacturer. The temperature-adjusted 
array voltage shall remain within the inverter limits at the historical record high 
and record low temperatures for the location where System will be installed. 
When calculating voltage at record high temperature, the appropriate adder from 
the table below shall be used. 
Temperature Adders for High Temperature Voltage Calculation - Array Mounting 
Temperature Adder  
• Roof 35 °C  
• Rack 30 °C  
• Pole 25 °C  

2.6.2 Wires shall be sized to keep voltage drop at or below 2% in the DC conductors 
from the array to the inverter, including the existing wire whips on the PV 
modules. Voltage drop will be calculated using temperature-adjusted Vmp (max 
power voltage) of the array for the location’s average high temperature.  

2.6.3 Wires also shall be sized to keep voltage drop at or below 2% in the AC 
conductors from the inverter to the service panel to maintain the AC voltage 
within the inverter’s operating limits.  

2.6.4 Aluminum wiring is not acceptable.  
2.6.5 Voltage mismatch caused by partial shading of the array, different orientations of 

strings within the array and or by variations in module voltages, shall be 
minimized, allowing the inverter to operate within its maximum power point 
window. 

2.7 Output Meters  
 

A revenue grade net meter shall be installed, that complies with the requirements of the 
RMP net metering and interconnect agreements.  Revenue grade metering shall also be 
used for the purpose of PPA administration (i.e. monthly production charges). 



 
 

3.0 Customer Manual and Maintenance Training 
 
Upon completion of installation, installer/contractor shall provide the system owner with a manual (the 
“Customer Manual”) that fully describes the proper system operation and maintenance.  The information 
must be sufficient for Weber State University to evaluate and ensure appropriate operation and 
maintenance is being completed over the life of the system. 
 
The Customer Manual shall provide accurate system documentation for the current system owner, as well 
as future owners and potential service personnel. The Customer Manual shall be bound in a durable and 
professional-looking binder, and shall contain, at minimum, three sections: (1) System Design and 
Operation, (2) Warranties and Installation Documentation,  and (3) Manuals and Data Sheets.  

3.1 Section 1 — System Design and Operation  
• System Overview Page:  An overview page that summarizes the system’s 

operating conditions and provides emergency information.  
• Operation & Maintenance Instructions:  Installer’s written instructions for system 

start-up and shutdown procedures, troubleshooting guidelines and recommended 
routine maintenance schedule.  

• Electrical As-Built Diagrams:  Schematic diagram that accurately depicts all 
electrical components installed, plus main service panel and utility connection. 
Shall depict module series/parallel wiring, conductor and ground wire types and 
sizing, conduit types and sizing, and voltage drop calculations  

• Mechanical Design:  Description of array support structure, including 
engineering specifications of structural elements and manufacturer installation 
instructions. Provide drawings describing racking, pole mount or roof attachment 
methods systems.  

3.2 Section 2 — Warranties and Installation Documentation  
• Workmanship Warranties, where applicable:  Installer’s full system warranty, 

covering labor and materials.  
• Manufacturers’ Warranties:  Written warranties and product registration 

instructions for PV modules and inverters.  
• Permit(s):  Copy of approved electrical and, as applicable, building permits for 

the system installation.  
• Utility Interconnection / Net Metering Agreement:   Copy of the agreement 

between the utility customer and the utility. 

3.3 Section 3 — Parts Data Sheets  
• Parts and Source List:  Bill of materials, listing all system components including 

part numbers. Inverter and module serial numbers should be recorded to facilitate 
replacement in the case of product recall or recovery in the case of theft.  

• Inverter Owner’s Manual:  Documentation from inverter manufacturer.  
• Manufacturer Data Sheets for Major Components:  Including but not limited to: 

inverters, PV modules, rack/mounting system, charge controller, batteries, 
disconnect switches, ground fault protection equipment, lightning arrestors, and 
combiner boxes.  

 
Operation and maintenance instruction manuals shall have all required safety warnings and instructions 
clearly provided where applicable. 
 



 
 

All parts of the User Manual are to be made available in two paper copies as well as one electronic 
copy. 

4.0 Monitoring and Data Recording 
 
Monitoring of system performance is a required element of the selected proposer’s services and must 
integrate with existing campus monitoring system; Lucid Dashboard.  
The Performance Monitoring System shall utilize existing software-based graphical display to provide 
real-time monitoring of the output and efficiency of the system for energy production and failure 
diagnostics. The minimum inputs shall be DC System Size, other relevant system characteristics 
(summary of system design), real-time PV system AC power output (kW) and production (kWh).  The 
system shall be integrated with the University dashboard system (Lucid Dashboard).  Metering will need 
to be connected to the local BAS (Johnson Metasys) in the chilled water plant. This will require 
coordination with University approved controls integrator.  

5.0 Utah Building Codes  
 
Utah's building codes are mandatory statewide. Local jurisdictions may amend them but only with state 
approval.  

 
Current and applicable codes and the authorities having jurisdiction (“AHJ”), including but not limited to 
the code types listed below, should be identified by Contractor prior to any design, engineering and or 
specification development.  

 
Code Type 

Building/Dwelling Code 
Structural Code 
Plumbing Code 

Mechanical Code 
Electrical Code 

Fire/Life Safety Code 
Energy Code 

 
2012 Building Code will be applicable for submittals after July 1, 2013 (but before July 1st, 2016). 
Vendors are advised that certain sections of this code, pertaining to the fire rating of roof mounted solar 
PV systems, were amended in HB326 in the 2014 legislative session. 
 
2011 National Electric Code is applicable for submittals before July 1, 2015. Vendors are advised to 
check whether NEC code version requirement has changed if submitting after July 1, 2015.  
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(EXAMPLE) 

SOLAR POWER PURCHASE AGREEMENT  
SOLAR PV ENERGY SYSTEM 
DESIGN, CONSTRUCTION, OPERATION,  

MAINTENANCE AND FINANCING 
 

CLIENT/AGENCY, (BUILDING), ADDRESS  
 
 
 
 
 
 
 
 
 

DFCM Project No. 15279810 

STATE OF UTAH - DEPARTMENT OF ADMINISTRATIVE SERVICES 
 

Division of Facilities Construction and Management 
DFCM 



CLIENT/AGENCY – VENDOR SOLAR POWER PURCHASE AGREEMENT 
 
This CLIENT/AGENCY– Vendor Solar Power Purchase Agreement (SPPA), dated as of ______________, 
2015 (this “SPPA” or “Agreement”), is by and between _____________ (“Provider”) an Limited Liability 
Company of the State of _____________, whose address ___________________________ and CLIENT/ 
AGENCY, an ______________ institution organized and existing pursuant to Utah law  (“CLIENT/AGENCY”), 
each a “Party” and collectively referred to as “the Parties.” 
 

RECITALS: 
 
WHEREAS, Provider desires to install, maintain and operate the System on the Site in the Licensed Area defined 
in and pursuant to the Solar Site License Agreement #___________  and by this reference incorporated herein, 
between CLIENT/AGENCY and Provider of even date herewith; 
 
WHEREAS, Provider desires to sell, and CLIENT/AGENCY desires to purchase, electrical energy generated by 
the System pursuant to the terms and conditions set forth herein; 
 
WHEREAS, CLIENT/AGENCY desires to secure sustainable energy resources to support its operations at no 
greater costs for the energy than it would pay for electricity otherwise supplied by Rocky Mountain Power 
(“RMP”) or the Local Electric Utility serving the respective site; and 
 
WHEREAS, CLIENT/AGENCY desires to enter into this Agreement to: (i) support CLIENT/AGENCY’s 
commitment to sustainable energy by providing solar power to CLIENT/AGENCY’s site; and (ii) enable 
CLIENT/AGENCY to secure the benefits of Net Metering under the tariffs of RMP or the Local Electric Utility 
serving the Site, and/or successor tariffs. 
 

AGREEMENT: 
 
NOW THEREFORE, in consideration of the mutual promises set forth below, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 

1. Definitions.  Unless otherwise required by the context in which any term appears: (i) capitalized terms 
used in this SPPA shall have the respective meanings set forth in this SPPA; (ii) the singular shall include the 
plural and vice versa; (iii) the word “including” shall mean “including, without limitation”; (iv) references to 
“sections,” attachments, and “exhibits” shall be to sections, attachments, and exhibits of this SPPA; (v) the words 
“herein,” “hereof” and “hereunder” shall refer to this SPPA as a whole and not to any particular section or 
subsection hereof; and (vi) references to this SPPA shall include a reference to all recitals, exhibits and 
attachments hereto, as the same may be amended, modified, supplemented or replaced from time to time.  
Capitalized terms that are used and not defined in this SPPA and are defined in the License shall have the 
meanings given them in the License. 

“Average kWh Output” Means (1) the daily average number of kWhs of Energy actually  delivered to 
CLIENT/AGENCY from the System during the period of one full year ending on the Termination Date of this 
SPPA, or (2) if the termination of this SPPA occurs prior to the date that is one full year after the Commercial 
Operation Date, the expected daily number of kWhs of Energy will be defined as the estimated system production 
based on NREL PVWatts 1.1 data using the standard derate factor, minus standard production losses for system 
age and a statistical correction for adverse weather conditions. 
 
“Agreement” shall have the meaning set forth in the preamble. 
 
“Applicable Laws and Requirements” shall have the meaning set forth in the License.  



“Commercial Operation Date” shall have the meaning set forth in Section 3.3.  
 

“Contract Documents” shall include this Agreement; the License; the DFCM Request for Proposal (Project No. 
15279810) (the “RFP”), including all associated Exhibits; and the Response submitted by Provider in response to 
the RFP, dated July 10, 2015 (the “Provider Proposal”), all of which are incorporated herein by reference.  In the 
event of any conflict, inconsistency or discrepancy among the above described documents, such conflict shall be 
resolved in the following order of precedence:  first the terms of this Agreement shall control; then the terms of 
the License shall control; then the terms of the Provider Proposal which have been accepted by the 
CLIENT/AGENCY shall control; and finally, the terms of the RFP shall apply. 

 
“Days” shall be calendar days unless otherwise specified as business days herein. 

 
“DFCM” means the State of Utah Division of Facilities Construction and Management 

 
“Delivery Point” shall be at the Provider's Meter or Meters used for determining the Energy produced by the System. 
 
“Electrical Interconnection Point” means the point(s) specified in the design of the System where the System 
connects to RMP or the Local Utility electrical System serving the Site. 
 
“Energy” means electrical energy, measured in kWhs, which is produced by the System and delivered by Provider 
to CLIENT/AGENCY at the Electrical Interconnection Point and consists of both the Prepaid Guaranteed 
Monthly Energy and Excess Energy. 
 
“Excess Energy” means electrical energy, measured in kWhs, produced by the System and delivered by Provider 
to CLIENT/AGENCY at the Electrical Interconnection Point in excess of the Prepaid Guaranteed Monthly 
Energy. 
 
“Utah’s Solar Electric System Requirements” means the applicable requirements published from time to time by 
the State of Utah referencing its own or other state requirements, for third-party ownership of a solar electric 
system that serves a governmental beneficiary. The current Utah Solar Electric System Requirements may include 
forms, which will be made available to Provider upon documented request, and on a timely basis.  
 
“Environmental Attributes” means the characteristics of electric power generation by the System that have 
intrinsic value, separate and apart from the Energy, arising from the perceived environmental benefits of the 
System or the Energy.  These characteristics include, but are not limited to:  (i) all environmental and other 
attributes that differentiate the System or the Energy from energy generated by fossil-fuel based generation units, 
fuels or resources; (ii) characteristics of the System that may result in the avoidance of environmental impacts on 
air, soil or water, such as the absence of emission of any oxides of nitrogen, sulfur or carbon or of mercury, or 
other gas or chemical, soot, particulate matter or other substances attributable to the System; and (iii) the 
compliance of the System or the Energy with the law, rules and standards of the United Nations Framework 
Convention on Climate Change (the “UNFCCC”) or the Kyoto Protocol to the UNFCCC or crediting “early 
action” with a view thereto, or laws or regulations involving or administered by the Clean Air Markets Division of 
the Environmental Protection Agency or successor administrator or the Utah Renewable Energy Act or any state 
or federal entity given jurisdiction over a program involving transferability of rights arising from Environmental 
Attributes and Reporting Rights. 
 
“Environmental Incentives” means all existing and future rights, credits (including tax credits), tax depreciation, 
rebates, benefits, reductions, offsets, and allowances and entitlements of any kind, howsoever entitled or named 
(including carbon credits and allowances), whether arising under federal, state or local law, international treaty, 
trade association membership or the like, arising from the Environmental Attributes of the System or the Energy 



generated thereby or otherwise from the development or installation of the System or the production, sale, 
purchase, consumption or use of the Energy generated thereby.  Without limiting the foregoing, “Environmental 
Incentives” includes green tags, renewable energy credits, tradable renewable certificates, portfolio energy credits, 
the right to apply for (and entitlement to receive) incentives under incentive programs offered by the State and the 
right to claim federal income tax credits under Sections 45 or 48 of the Internal Revenue Code of 1986 as 
amended or any successor law. CLIENT/AGENCY makes no representation as to the current or future availability 
of Environmental Incentives. 
 
“Estimated Annual Production” means the estimated annual production of Energy in the amounts set forth in 
Exhibit C-1 hereto. 
 
“Expiration Date” shall have the meaning set forth in Section 10.1. “Fair Market Value” shall have the meaning 
set forth in Section 10.2.3.  
 
“Final Completion” means that the Provider has completed all work called for by the Contract Documents 
including punch list items and which has been accepted by the CLIENT/AGENCY.  
 
“Force Majeure Event” shall have the meaning set forth in Section 9.1. 
 
“Governmental Authority” means any federal, state, regional, county, city, special district, or municipal 
government, or any department, agency, bureau, commission, or other administrative, regulatory or judicial body 
of any such government. 
 
“Installation Work” means all work to be performed by Provider in connection with the permitting, construction, 
furnishing, installation, testing and commissioning of the System. 
 
“kWh” (Kilowatt Hour) means a unit of electrical energy equivalent to the work done by one kilowatt (1 kW) of 
power expended over one hour of time.  
 
“kWh Rate” shall have the meaning set forth in Section 5.1.  
 
“Lender” shall have the meaning set forth in Section 14.3.6. 
 
“License” means that certain Solar Site License Agreement dated     in respect of the Site 
entered into by Provider and CLIENT/AGENCY as of the date hereof. 
 
“Licensed Area” shall have the meaning set forth in the License.  
 
“Local Electric Utility” means the local electric utility serving one or more CLIENT/AGENCY site. 
 
“Monthly Period” means the period commencing on the Commercial Operation Date and ending on the last day of 
the calendar month in which the Commercial Operation Date occurs, and, thereafter, all subsequent one  calendar-
month periods during the Term, and the last partial month of the Term if the Expiration Date or Termination Date 
occurs on other than the last day of a month. 

 
“Monthly Production” means, for each Monthly Period, the amount of Energy delivered during such Monthly Period. 
“Net Metering and Interconnection Agreement” means that certain Agreement for Net Metering and 
Interconnection Service between CLIENT/AGENCY and RMP or the serving Local Electric Utility, in 
substantially the form attached hereto as Attachment II. 
 

http://searchcio-midmarket.techtarget.com/sDefinition/0,,sid183_gci213564,00.html
http://searchcio-midmarket.techtarget.com/sDefinition/0,,sid183_gci212816,00.html


“Net Metering Tariff” means RMP’s or the Local Electric Utility’s net metering tariff applicable to the System 
and the included CLIENT/AGENCY site loads. 
 
“Notice of Final Completion” means a certificate signed by an officer or manager of Provider: (i) certifying that 
all of the System’s licenses, permits, and approvals necessary for Provider’s construction of the System, and the 
production and delivery of Energy to CLIENT/AGENCY have been obtained from applicable federal, state or 
local authorities; (ii) listing all such System- related licenses, permits and approvals; (iii) certifying there has been 
passage of control of the System from the System’s construction contractor to Provider; (iv) certifying there has 
been commencement of regular System operations; (v) certifying there has been synchronization of the System 
into the control area power grid for generating electricity; and (vi) certifying that the construction punch list items 
have been completed. 
 
“O&M Work” (Operations & Maintenance Work) means collectively, on and after the Commercial Operation 
Date, subject to the terms of this SPPA and the Site License Agreement, Licensee shall cause the System to be 
operated and maintained at Licensee’s sole expense, including the cost of capital repairs and replacements, in a 
commercially reasonable manner throughout the term of this SPPA and the SLA, including the monitoring and 
maintenance of metering equipment determining the quantity of Energy produced by the System and making such 
operating information available to CLIENT/AGENCY on an agreed-upon schedule.  
 
“Party” means each of CLIENT/AGENCY and Provider. 
 
“Person” shall mean any individual, corporation, partnership, company, joint venture, association, trust, 
unincorporated organization or Governmental Authority.   
 
“Prepaid Guaranteed Monthly Energy” means electrical energy, measured in kWhs, produced by the System and 
delivered by Provider to CLIENT/AGENCY at the Electrical Interconnection Point in the amounts set forth in 
Exhibit C-2 which the CLIENT/AGENCY has purchased with the Prepayment Amount. 
 
“Present Value of CLIENT/AGENCY’s Purchase Obligations” means the dollar value of the Energy of the 
System for the remaining portion of the Term, calculated by applying an annual discount rate of 5% to the product 
of the following: the number of days remaining in the Term times the product of (x) the kWh Rate CLIENT/ 
AGENCY would otherwise pay for such Energy pursuant to Section 5.1 (as such kWh Rate would have been 
escalated over time pursuant to Section 5.1) times (y) the Average kWh Output reduced by the present value of an 
assumed degradation of Average kWh Output for the remaining portion of the Term at the rate of 0.50% annually. 
 
“Provider” shall have the meaning set forth in the preamble.  
 
“Provider Default” shall have the meaning set forth in Section 11.2. 
 
“Provider's Meter” shall be the electric revenue meter installed by Provider to meet the Utility’s Solar Electric Net 
Metering System Requirements, or such requirements as designated by other agency having jurisdiction, and to 
measure Energy from the System for the purpose of billing CLIENT/AGENCY. 
 
“Reporting Rights” shall mean the right of Provider (or its owners or assignees, in this case, CLIENT/AGENCY), 
as long as it holds title to the System, to report to any federal, state, or local agency, authority or other party, 
including without limitation under Section 1605(b) of the Energy Policy Act of 1992 and provisions of the Energy 
Policy Act of 2005, or under any present or future domestic, international or foreign emissions trading program, 
that CLIENT/AGENCY owns the Environmental Attributes and the Environmental Incentives associated with the 
Energy or the System. 
 
 



“Site” means the designated CLIENT/AGENCY buildings and grounds to be occupied by the System, as more 
fully described in the License. 
 
"Site Net Meter" shall mean that certain meter installed as more fully described in the Solar Site License 
Agreement. 
 
“CLIENT/AGENCY” shall have the meaning set forth in the preamble. 

 
“CLIENT/AGENCY Default” shall have the meaning set forth in Section 11.1. 

  
“State” means the State of Utah, including its agencies, departments, commissions, and divisions. 

 
“Substantial Completion” shall have the meaning set forth in Section 3.2.2.  

 
“Substantial Completion Notice” shall have the meaning set forth in Section 3.2.2.  

 
“System” means the approximately XXX kW solar photovoltaic generating system (in aggregate) designed and 
installed pursuant to this SPPA in the Licensed Area and more fully described in the License. 
 
“System Acceptance Testing” shall have the meaning set forth in Section 3.2.2. 
 
“System Test Requirements” shall have the meaning set forth in Section 3.2.2.  

 
“Technical Requirements” means the applicable technical requirements as published by the State of Utah, and or 
referenced by the State of Utah or local authority with jurisdiction, and identified as applicable, from time to time, 
prior to, during construction and until final commissioning of the solar facility(ies).“Term” shall have the 
meaning set forth in Section 10.1. 

 
“Termination Date” shall have the meaning set forth in Section 10.1. 
 
“Termination Value without Removal Costs” means, as of the Termination Date, an amount equal to (i) the sum 
of: (a) the Present Value of CLIENT/AGENCY’s Purchase Obligations, and (b) if the Termination Date is within 
sixty-six months of the Commercial Operating Date, the present value of all tax benefits and incentives if any, that 
will become or are subject to recapture from Provider or any member of Provider by law; and (ii) minus the Fair 
Market Value of the System.  
 
“UPSC” means the Utah Public Service Commission.  
 
2.  Solar Site License Agreement.  CLIENT/AGENCY shall provide Provider with access to the Licensed 
Area within the Site in accordance with the terms of the License, the terms and conditions of which are 
incorporated herein by this reference. If any of the terms or conditions of this SPPA are inconsistent with those of 
the License, the License shall control, except as explicitly provided otherwise in this SSPA. 
 
3. Construction, Installation and Testing of System.  Provider shall design, engineer, procure, and 
construct, operate and maintain the System in the Licensed Area in accordance with the Contract Documents and 
the CLIENT/AGENCY/DFCM General Conditions and Supplemental General Conditions which are incorporated 
herein by reference. Provider may retain, with the prior written consent of CLIENT/AGENCY/DFCM, one or 
more contractors or subcontractors to fulfill its obligations hereunder; provided, however, that Provider shall 
remain liable for performance under the License and this SPPA. 

 



3.1 Energy Delivery.  The date on which the delivery of Energy to the Site under regular System 
operations commences (the “Commercial Operation Date”) shall be the date on which all of the following shall 
have occurred: (i) Provider shall have provided to CLIENT/AGENCY a Substantial Completion Notice 
pursuant to Section 3.2.2; (ii) Provider shall have submitted a certificate of an officer or manager of Provider 
familiar with the Site stating, after due inquiry, that all permits and licenses required to be obtained under 
Applicable Laws and Requirements in connection with the operation of the System have been obtained and are 
in full force and effect; (iii) certificates of insurance evidencing the coverages required by Section 8 shall have 
been obtained and submitted to CLIENT/AGENCY; (iv) Provider shall have submitted to CLIENT/AGENCY 
copies of the as-built construction drawings, Installation Work manuals, O&M Work manuals, and equipment 
and System warranties, as provided in the License; and (v) CLIENT/AGENCY and or Provider, as applicable, 
shall have entered into a Net Metering and Interconnection Agreement. Time is of the essence in this 
Agreement. Final completion must be achieved no later than ______________. 

3.2 System Acceptance Testing. 
 

3.2.1 Provider shall conduct testing of the System (“System Acceptance Testing”).  Provider shall 
notify CLIENT/AGENCY in writing not less than seven calendar days prior to the anticipated date of 
System Acceptance Testing.  CLIENT/AGENCY shall have the right, but not the obligation, to be 
present at and observe the System Acceptance Testing. Provider must plan and design the required 
commissioning and acceptance testing and criteria (“System Test Requirements”), which System Test 
Requirements shall be subject to CLIENT/AGENCY approval, so that the commissioning and testing 
will determine whether the System is capable of generating Energy for commercial use by 
CLIENT/AGENCY at the Site. 
 
3.2.2 If the results of the System Acceptance Testing indicate that the System is capable of generating 
Energy for commercial use by CLIENT/AGENCY as designed and otherwise meets the requirements of 
this SPPA, and the System has been approved for interconnected operation by RMP or the Local Electric 
Utility (“Substantial Completion”), then Provider shall send a written notice to that effect to CLIENT/ 
AGENCY (a “Substantial Completion Notice”) accompanied by a copy of the results of the System 
Acceptance Testing. 

 
3.2.3 During System Acceptance testing, the System must demonstrate the capacity to produce the 
mutually agreed, projected solar energy at each site, on an annual average basis, as kWh/kW. System 
Acceptance testing will occur over fourteen days via the specified and mutually agreed monitoring system 
and will be consistent with historical point in time data (provided by Provider) for a yearly average 
production of the mutually agreed kWh/kW at each site, for the month in which it is tested.   Production 
estimates taken during commissioning will make allowances for decreased output due to adverse weather 
conditions. 

3.3 Commercial Operation Date.   Licensee shall proceed expeditiously following issuance by the 
CLIENT/AGENCY of the Notice to Proceed, and shall be substantially complete preferably by 
_______________, but no later than ______________. Commercial Operation Date shall be no later than 
_______________.  Provider shall send to CLIENT/AGENCY a written Notice of Final Completion meeting the 
requirements stated herein. 
 
4.  Compliance with Utility Specifications. Provider must ensure that all Energy generated by the System 
conforms to the Net Metering and Interconnection Agreement and applicable utility specifications for energy 
being net-metered, generated and delivered to the Site’s electric distribution system, which shall include the 
installation of proper power conditioning and safety equipment, submittal of necessary specifications, 
coordination of utility testing and verification, and all related costs. 
 



5. Purchase of Energy; Billing Environmental Attributes. 
 

5.1 Purchase and Sale Requirement.  Provider shall deliver and CLIENT/AGENCY shall purchase all of 
the Energy generated by the System at the Delivery Point as determined by Provider’s Meter as follows:   

5.1.1 Payment for Excess Energy.  The sale of Excess Energy shall be calculated and billed on a per 
kWh basis (the “kWh Rate”) as set forth in Exhibit C-2.  CLIENT/AGENCY’s payment for the Excess 
Energy under this calculation includes and will satisfy CLIENT/AGENCY’s payment obligations for all 
of the described services in the kWh Rate (including, but not limited to System design, permitting, 
construction, equipment, materials, operation, maintenance, repair, removal and Site restoration) and will 
not be renegotiated based on costs incurred by Provider.  

5.1.2 Prepayment and Price for Energy Output.  On or before fifteen business days following the 
Commercial Operation Date (the “Prepayment Date”), Buyer shall pay to Seller the Prepayment Amount 
set forth in Exhibit C-2 for the Guaranteed Generation. Following the Prepayment Date, during each 
month Seller will deliver to Buyer, and Buyer will accept and purchase from Seller (for which the 
Prepayment Amount is Seller’s consideration) the Prepaid Guaranteed Monthly Energy for the Term. 

5.1.3 Shortfalls in Prepaid Guaranteed Monthly Energy.  If, for any month, the Energy produced by the 
System is less than the otherwise deliverable Prepaid Guaranteed Monthly Energy for such month, the 
amount of such shortfall shall (without penalty) be added to, and treated as part of, the Prepaid 
Guaranteed Monthly Energy for the month immediately following, and so on, until such shortfall shall 
have been reduced to zero. 

5.2 Net Metering and Interconnection.  The System must comply with the Net Metering and 
Interconnection Agreement and all applicable interconnection and Net Metering Tariff requirements such that 
CLIENT/AGENCY can benefit from the Local Utility’s Rate Schedule, or any successor tariff pertaining to 
net metering.    

5.3 Environmental Attributes. 
 

5.3.1 CLIENT/AGENCY’s purchase of the Energy includes the Environmental Attributes, 
Environmental Incentives and applicable Reporting Rights, all of which shall be assigned to and 
owned by CLIENT/AGENCY, who shall acquire title to same. At CLIENT/AGENCY’s request and 
expense, Provider shall execute all documents and instruments reasonably necessary or desirable to 
effect or evidence CLIENT/AGENCY’s right, title and interest in and to the Environmental Attributes, 
Environmental Incentives and Reporting Rights as derived from the System. 
 
5.3.2 Provider shall retain, or be assigned by CLIENT/AGENCY all right and ownership to all 
other generation related incentive credits (“Other Incentives”) unless CLIENT/AGENCY acquires 
title to the System pursuant to Section 10.2.2, 10.3, or 12.1.2 of this SPPA.  
 
5.3.3 Provider shall perform all reporting required by the Environmental Incentives and Other 
Incentives. CLIENT/AGENCY shall furnish Provider with information Provider reasonably requests in 
connection with such reporting.  
 
5.3.4 Provider shall at all times retain all tax credits and depreciation associated with the System unless 
CLIENT/AGENCY acquires title to the System. 
 
5.3.5 Provider shall supply CLIENT/AGENCY with documentation as mutually agreed that 
CLIENT/AGENCY is acquiring energy resources from Provider in the amount generated by the System 
under this SPPA. 
 



5.3.6 Notwithstanding the foregoing, CLIENT/AGENCY may transfer or assign the Environmental 
Attributes associated with the Energy produced by the System to any other entity, including the serving 
electrical utility at a given CLIENT/AGENCY, or otherwise. 

5.4 Monitoring and Metering Equipment and Services.  Provider shall install and maintain, at its expense, 
commercially available revenue grade Interval Data Recording kilowatt-hour (“kWh”) metering on the Site for the 
measurement of Energy provided to CLIENT/AGENCY.  The metering shall have standard industry telemetry 
and all other capabilities needed to support the monitoring and other reporting requirements. Provider shall, 
throughout the Term of this SPPA and the License, use the metering to measure, and shall report to CLIENT/ 
AGENCY, the actual kW and kWh output of the System delivered to CLIENT/AGENCY. Such metering must be 
capable of recording the facility’s total production of Energy and must be equivalent to American National 
Standards Institute certified revenue meters with a 0.5 or better accuracy class, and, if digital, must have non-
volatile data memory. 

 
Provider shall provide a software-based Performance Monitoring System utilizing the Adobe Flash multimedia 
platform, or similar and as mutually agreed, with a “CLIENT/AGENCY” graphical display recorded in fifteen-
minute intervals, integrated to appear as a “live” display, to provide monitoring of the output and efficiency of the 
system for energy production and tracking, including a display of Total Energy Generated “green energy” 
equivalents; these will be, at a minimum: Trees Preserved, and Tons of Carbon Dioxide (CO2) saved by the Solar 
Electric system. The graphical displays must show solar generation in kW AC production, and include a chart 
that graphs the kWh output of the system by user-selected displays including, at a minimum: Today, Week, 
Month and Year’s kWh production. The Performance Monitoring System must be capable of being displayed 
on the CLIENT/AGENCY and or specific web site, and kiosks, if included, so that the students, staff and 
general public have access to the solar performance output data.  
 
6.  Billing and Payment.  Billing and payment for the Energy sold and purchased under this SPPA and any 
other amounts due and payable hereunder shall be as follows: 
 
6.1 Payments.  Subject to the annual adjustment under Exhibit C-2 attached hereto and incorporated by 
reference herein, CLIENT/AGENCY shall pay to Provider for each Monthly Period during the Term, within thirty 
(30) days after receipt of any invoice, a payment for the Energy delivered by the System during each such 
Monthly Period equal to the product of: (i) the Monthly Production for the System for the relevant whole or 
partial month multiplied by; (ii) the relevant kWh Rate for Energy relating to the System.  CLIENT/AGENCY’s 
payment may be made by check or by wire transfer of immediately available funds to Provider at the address 
specified in this SPPA.   Provider may not assign this right to receive payment without advance written approval 
of the CLIENT/AGENCY. 
 
6.2 Invoice Errors.  Within thirty days after receipt of any invoice, CLIENT/AGENCY may provide written 
notice to Provider of any alleged error therein.  CLIENT/AGENCY shall pay all undisputed amounts, including 
the undisputed portion of any invoice, in accordance with Section 6.1. If Provider notifies CLIENT/AGENCY in 
writing within thirty days of receipt of such notice that Provider disagrees with the allegation of error in the 
invoice, the Parties shall meet, by telephone conference call or otherwise, within ten days of Provider’s response 
for the purpose of attempting to resolve the dispute.  Upon the Parties’ final resolution of the disputed amount, 
CLIENT/AGENCY shall pay the agreed-upon amount to Provider in accordance with Section 6.1. 
 
6.3 Late Payments.  Any payment of any undisputed amount not made within the time limits specified in 
Sections 6.1 and 6.2 are subject to the Utah Prompt Payment Act, Utah Code Ann. Sections §15-6-1, et seq.  Late 
payment penalties charged to CLIENT/AGENCY under this Agreement shall be no greater than any late payment 
penalty which would otherwise be applicable to CLIENT/AGENCY under the applicable Tariff Schedule or the 
Net Metering Tariff.  
 



6.4 Non-Appropriation of Funds.  Provider is not entitled to receive power purchase payments under this 
SPPA from any other agency than CLIENT/AGENCY.  Nothing in this SPPA may be construed as permitting any 
violation of Articles within the Utah Constitution or any other law regulating liabilities or monetary obligations of 
CLIENT/AGENCY.  CLIENT/AGENCY represents that it has sufficient appropriations and expenditure 
limitations for the current fiscal year to make, within this fiscal year, all the power purchase payments 
contemplated by this SPPA.  CLIENT/AGENCY shall employ its best, good-faith efforts to request and seek 
funding, appropriations, grant funds, expenditure limitations, allotments, or other expenditure authority sufficient 
to allow CLIENT/AGENCY to perform its payment obligations throughout the Term of this SPPA.  It is 
understood and agreed to by the parties to this Contract, that the Utah Legislature cannot assure appropriations to 
agencies in futures years.  Therefore, there is no assurance that in any year an agency of the state will purchase 
energy in any amount under this Agreement and there are no penalties to the Agency or State of Utah for 
not purchasing any minimum amount." 
 
7.  General Covenants. 
 
7.1 Covenants of Provider.  As a material inducement to CLIENT/AGENCY’s execution and delivery of 
this SPPA, Provider covenants and agrees to the following: 
 

7.1.1 System Condition. 
 

(a) Provider shall take all actions reasonably necessary to ensure that the System is capable 
of providing Energy at a continuous rate, at the designed capacity, for the Term of this SPPA, 
subject to expected, ordinary System degradation over time or weather fluctuations, subject to 
Section 9 of this SPPA, and subject to the terms and conditions of the License. 
 
(b) If the System is materially damaged or destroyed prior to the fifteenth anniversary of the 
Commercial Operation Date, and insurance proceeds paid to Provider are greater than or equal to 
90% of the reasonable cost to repair or replace the System to produce Energy in substantially the 
same amount and quality as produced by the System immediately before the damage or 
destruction, then Provider shall repair or replace the System to produce such Energy.  It is 
provided, however, that if the System is damaged or destroyed by a Force Majeure Event that has 
affected Provider's performance of its obligations hereunder and that has continued, or is likely in 
the reasonable opinion of Provider and CLIENT/AGENCY to continue, for a period of one 
hundred twenty consecutive days in a twelve-month period or one hundred eighty days in the 
aggregate in a twelve-month period, then CLIENT/AGENCY and Provider shall each be entitled 
to terminate this SPPA as provided by Section 9.3 of this SPPA.  If the insurance proceeds paid to 
Provider under this Section 7.1.1(b) are less than 90% of the reasonable cost to repair or replace 
the System as described above, then Provider may elect to terminate this SPPA and the License. 
In addition, the CLIENT/AGENCY may, but is not obligated to, purchase the System in 
accordance with Section 10.2.2 of this SPPA.  For purposes of this paragraph, “insurance 
proceeds” shall include the amount of any deductible or self-insured retention and the amount 
available under any policy of insurance.  Buyout provision should supersede this. 
 
(c) If the System is materially damaged or destroyed on or after the fifteenth anniversary of 
the Commercial Operation Date through no fault of Provider, then Provider may, but shall not be 
obligated to, repair or replace the System in order to produce Energy in substantially the same 
amount and quality as produced by the System immediately before the damage or destruction. If 
Provider is not required to or elects not to repair or replace the System under this Section 7.1.1(c), 
then this SPPA will terminate without liability to either Party and Provider shall complete the 
Removal and Remediation of the System in accordance with Section 7.1 of the License, unless 
CLIENT/AGENCY chooses to purchase the System in accordance with Section 10.2.2 of this 



SPPA, with the term “Expiration Date” as used therein understood to refer to “Termination Date” 
and with the due date for notice of CLIENT/AGENCY’s election to purchase changed to the date 
on or before sixty days after CLIENT/AGENCY’s receipt of Provider’s notice to terminate. 
 
(d) Notwithstanding anything to the contrary in this Section 7.1.1, if the System is materially 
damaged or destroyed due to the negligent or intentional acts or omissions of Provider or any of 
its officers, employees, subcontractors, assignees, or representatives at any tier, Provider shall 
promptly repair or replace the System to produce Energy in substantially the same amount and 
quality as produced by the System immediately before the damage or destruction.  In these 
circumstances, CLIENT/AGENCY shall provide reasonable assistance to facilitate Provider's 
repair or replacement of the System. 
 

7.1.2 Other Applications and Agreements.  Provider must timely develop and file such other 
applications, renewals and agreements as may be necessary for the permitting, operation and maintenance 
of the System, including but not limited to tax credit applications, construction and other permits, or other 
agreements or applications, as applicable, and must pay all associated fees. Provider must enable timely 
review and approval by CLIENT/AGENCY of any agreements or applications to which CLIENT/ 
AGENCY must be a party. Provider shall cooperate with CLIENT/AGENCY in the preparation of the 
Net Metering and Interconnection Agreement. 
 
7.1.3 Provider Records.  Provider shall keep complete and accurate records of its operations hereunder 
and shall maintain such data as may be necessary to determine with reasonable accuracy any item relevant 
to this SPPA. CLIENT/AGENCY shall have the right to examine and audit, at its own expense, all such 
records as may reasonably be necessary to ascertain the reasonableness and accuracy of any statements of 
costs relating to transactions hereunder. 
 
7.1.4 No Infringement.  Provider shall ensure that neither the System, nor any of Provider’s services 
hereunder, including the Installation Work and the O&M Work, infringe any third party’s intellectual 
property rights or other proprietary rights. 
 
7.1.5 Liens.  Provider shall not directly or indirectly cause, create, incur or suffer to exist any Lien on 
or with respect to the Licensed Area, the Site, the property owned by CLIENT/AGENCY at the site, or 
any building, structure or facility (other than the System) located thereon.  If Providfer breaches its 
obligations under this Section 7.1.5, it shall promptly notify CLIENT/AGENCY in writing, and shall 
promptly cause such Lien to be discharged and released of record without cost to CLIENT/AGENCY. 

 
7.2 Covenants of CLIENT/AGENCY.  As a material inducement to Provider’s execution of this SPPA, 
CLIENT/AGENCY covenants and agrees as follows: 

 
7.2.1 Notice of Damage.  CLIENT/AGENCY shall make reasonable effort to promptly notify Provider 
of any matters of which CLIENT/AGENCY Engineering Staff becomes aware that pertain to any material 
damage to or loss of the use of the System or that could reasonably be expected to adversely affect the 
System. 
 
7.2.2 Liens.  CLIENT/AGENCY shall not directly or indirectly cause, create, incur or suffer to exist 
any Lien on or with respect to the System or any interest therein. If CLIENT/AGENCY breaches its 
obligations under this Section 7.2.2, it shall promptly notify Provider in writing, and shall promptly cause 
such Lien to be discharged and released of record without cost to Provider. 

 
7.2.3 Actions to Prevent Injury.  In the event of a material malfunction or emergency of or related to 
the System that creates a reasonable risk of damage or injury to person or property, as reasonably 



determined by the CLIENT/AGENCY, CLIENT/AGENCY may (but shall not be obligated to) take 
such action as CLIENT/AGENCY deems appropriate to prevent such damage or injury.  Such action 
may include disconnecting and removing all or a portion of the System. Such action shall be at 
Provider’s cost, subject to Section 7.1.1(b), if applicable.  It is provided, however, that when the 
malfunction or emergency is neither the result of actions or omissions of Provider or anyone acting on 
behalf of Provider, nor the result of a Force Majeure Event, CLIENT/AGENCY shall reimburse Provider, 
on a pro-rata basis, lost revenue that results from CLIENT/AGENCY’s actions under this Section 7.2.3 in 
an amount per day that equals the average of the trailing thirty day Energy production average. 

 
7.3 Communications/Publicity.  Provider and CLIENT/AGENCY acknowledge that all communications 
and publicity related to the System shall be conducted in accordance with the communications plan developed 
under Section 9.2 of the License. 
 
8.  Insurance Requirements.  Provider shall procure and maintain, for the duration of this SPPA and the 
License, insurance as set forth in the License and shall furnish certificates of insurance as set forth in Article 6 of 
the License. 
 
9. Force Majeure Events. 
 
9.1 Definition of Force Majeure Event.  For purposes of this SPPA, an act or event is a “Force Majeure 
Event” if that act or event is beyond the reasonable control, and not the result of the fault or negligence, of the 
affected Party, including any one acting on behalf of the affected Party, and such Party has been unable to 
overcome such act or event with the exercise of due diligence (including the expenditure of commercially 
reasonable sums).  Subject to the foregoing conditions, “Force Majeure Event” shall include the following acts or 
events: (i) natural phenomena, such as storms, hurricanes, floods, lightning, volcanic eruption and earthquakes; 
(ii) explosions or fires arising from lightning or other causes unrelated to the acts or omissions of the Party 
seeking to be excused from performance; (iii) acts of war or public disorders, civil disturbances, riots, 
insurrection, sabotage, terrorist acts, or rebellion; (iv) strikes or labor disputes; and (v) action by a Governmental 
Authority, including a moratorium on any activities related to this SPPA. 
 
9.2 Procedure for Claiming Force Majeure.  Any Party claiming a Force Majeure Event shall advise the 
other Party as soon as possible of the occurrence of the Force Majeure Event and shall provide the other Party 
with the basis of the claim, in writing, within ten calendar days of the occurrence of the Force Majeure Event.   
 
9.3  Consequences of Force Majeure Event.  The Parties shall make reasonable efforts to avoid the 
adverse impacts of a Force Majeure Event and to resolve the event or occurrence once it has occurred in 
order to resume performance, (unless Provider has no repair and replacement obligations as provided under 
Section 7.1.1(b)). Subject to the termination rights contained in this Section 9.3, if a Party is prevented from 
performing its obligations under this SPPA by a Force Majeure Event, the period for performance of such 
obligation will be extended by the number of days of the duration the Force Majeure Event.  If a Force 
Majeure Event shall have occurred that has affected Provider’s ability to produce Energy to the extent that the 
System cannot provide at least 75% of the Estimated Annual Production, or has prevented CLIENT/ 
AGENCY’s performance of its material obligations hereunder, and that condition has continued, or is likely in 
the reasonable opinion of Provider and CLIENT/AGENCY to continue, for a period of one hundred twenty 
(120) consecutive days or one hundred eighty days in the aggregate in a twelve-month period, then 
CLIENT/AGENCY and Provider shall each be entitled to terminate this SPPA on thirty days prior written 
notice to the other Party and such termination due to a Force Majeure Event shall not constitute a event of default 
under this SPPA.  Notwithstanding the occurrence of a Force Majeure Event, CLIENT/AGENCY shall continue 
to pay for any Energy delivered during any Force Majeure Event.   
 
 



9.4 Change of Law.  A change of law, including CLIENT/AGENCY’s nondiscriminatory exercise of its 
regulatory authority, shall not constitute a Force Majeure Event. 
 
10. Term; CLIENT/AGENCY Options; Special Termination Provisions. 
 
10.1 Term.  The term of this SPPA (the “Term”) shall commence on the Parties’ execution of this SPPA and 
shall expire on the date (the “Expiration Date”) that is the last day of the period of twenty years following the 
Commercial Operation Date, unless the period is terminated earlier pursuant to Sections 9.3, 10.3, 10.4, or 12 (the 
date of any such termination, the “Termination Date”) or the period is extended pursuant to Section 10.2.1.  The 
purchase and sale obligations of the Parties under Section 5.1 with respect to the Energy from the System shall 
commence on the Commercial Operation Date and shall expire on the Expiration Date or Termination Date. 
 
10.2 CLIENT/AGENCY Options Upon Expiration of Term. 
 

10.2.1 Extension of Term.  Upon prior written notice to Provider at least one-hundred eighty days prior 
to the first Expiration Date, provided that no CLIENT/AGENCY Material Default has occurred and is 
continuing, CLIENT/AGENCY shall have the option to renew the Term of this SPPA for one additional 
five-year period at such kWh Rates as the Parties may mutually agree to no later than ninety days prior to 
the Expiration Date.  If the Parties have not agreed to the kWh Rates ninety  days prior to the Expiration 
Date, this SPPA shall continue in accordance with its terms until the Expiration Date, unless the Parties 
agree, in writing, to extend the time to negotiate such new kWh Rates, with such extension automatically 
extending the times noted to exercise the option to purchase as described in paragraph 10.2.2 below.  
 
10.2.2 Purchase of System.  If CLIENT/AGENCY and Provider have not renewed the Term of this 
SPPA in accordance with Section 10.2.1, provided that no CLIENT/AGENCY material Default has 
occurred and is continuing, CLIENT/AGENCY shall have the option to purchase the System by giving 
Provider written notice of its exercise of this purchase option no later than ninety days prior to the 
Expiration Date and paying Provider the Fair Market Value of the System not later than thirty days after 
the Expiration Date.  The option to purchase shall be in addition to any ability to purchase provided as a 
response to the RFP.  On written notice to Provider, within thirty days of the determination of Fair 
Market Value in accordance with Section 10.2.3 CLIENT/AGENCY may, provided that CLIENT/ 
AGENCY bears the full costs of the appraisal(s) and has remitted all amounts payable to the appraiser(s), 
decline to purchase the System, notwithstanding its previous exercise of a purchase option, with no other 
liability to Provider for failure to purchase the System and without waiving any future rights to exercise 
its purchase option. Upon receipt by Provider of payment of the Fair Market Value, title to the System 
shall transfer to CLIENT/AGENCY as-is, where-is, together with any Environmental Attributes not 
transferred or assigned to third parties, Environmental Incentives and Reporting Rights still associated 
with the System and the Energy and, to the extent transferable, the remaining period on all warranties for 
the System.  From the date of CLIENT/AGENCY’s exercise of its option to purchase the System and 
until CLIENT/AGENCY takes title to the System in accordance with this Section 10.2.2, Provider shall 
take commercially reasonable efforts to operate and maintain the System in a manner generally consistent 
with the manner in which Provider operated and maintained the System prior to CLIENT/AGENCY’s 
exercise of its purchase option. If CLIENT/AGENCY declines to exercise this option, CLIENT/ 
AGENCY shall provide written notice of that decision to Provider no later than ninety days prior to the 
Expiration Date or otherwise the CLIENT/AGENCY will be deemed to have waived the purchase option. 
 
10.2.3 “Fair Market Value” Determination. The “Fair Market Value” of the System shall be the value of 
the System that a willing and informed discretionary buyer would pay to a willing and informed 
discretionary seller of the System, on the applicable Expiration Date or Termination Date. The Fair 
Market Value of the System shall be determined by the mutual agreement of CLIENT/AGENCY and 
Provider within ten days after receipt by Provider of CLIENT/AGENCY’s notice of its intention to 



determine Fair Market Value. The Fair Market Value of the System shall (i) take into account whether the 
System will remain at or be removed from the Site; and (ii) include the fair market value of any 
Environmental Attributes, Environmental Incentives and Reporting Rights that will still be associated 
with the System and the Energy.  If CLIENT/AGENCY and Provider cannot mutually agree to a Fair 
Market Value within said ten (10) day period, then the Parties shall select a nationally recognized 
independent appraiser with experience and expertise in the solar photovoltaic industry to determine the 
Fair Market Value of the System.  If the Parties are unable to agree on the selection of an appraiser within 
ten (10) days, the appraiser shall be jointly selected by an appraiser firm proposed by CLIENT/AGENCY 
and an appraiser firm proposed by Provider. The appraiser shall act reasonably and in good faith to 
determine the Fair Market Value and shall set forth the Fair Market Value determination in a written 
opinion delivered to the Parties.  Subject to CLIENT/AGENCY’s right under Section 10.2.2 to decline to 
purchase the System after receiving the Fair Market Value determination, the valuation made by the 
appraiser shall be binding on the Parties in the absence of fraud or manifest error.  The costs of the 
appraisal shall be borne by the Parties equally. 
 
10.2.4 Transfer to CLIENT/AGENCY of Rights in System and Manuals.  Provider must, upon delivery 
of CLIENT/AGENCY’s payment of the Fair Market Value under Section 10.2.2, grant and provide to 
CLIENT/AGENCY all access to and all ownership rights in the System, including without limitation all 
equipment, components, System, diagnostics, licenses, intellectual property rights, warranty rights, and 
operation and maintenance (O & M) manuals, documents and materials, that support or which may be 
reasonably necessary or convenient for CLIENT/AGENCY to assume the efficient operation, 
maintenance and repair of the System, together with a bill of sale or other appropriate documentation of 
the transfer of Provider’s rights in the System. 

 
10.3 Provider Termination. 
 

10.3.1 Provider shall have the right to terminate this SPPA at any time on thirty  days written notice to 
CLIENT/AGENCY, without further liability, if a change in law, including CLIENT/AGENCY's 
nondiscriminatory exercise of its regulatory authority, materially and adversely affects the 
operation of the System in the Licensed Area(s) as contemplated in this SPPA and the License. 

 
10.3.2 CLIENT/AGENCY may elect to purchase the System as provided in Section 10.2, with the term 

"Expiration Date" as used therein understood to refer to "Termination Date" and with the due date 
for notice of CLIENT/AGENCY’s election to purchase changed to the date on or before thirty 
days after receipt of Provider's notice to terminate. 

 
10.4 Termination of License.  Notwithstanding any other provision in this SPPA, this SPPA shall terminate 
effective upon the termination of the License.  If the License is  terminated due to a CLIENT/AGENCY failure 
to cure a material default hereunder, then in accordance with Section 11.1.3 below, that event shall constitute a 
CLIENT/AGENCY Default under this SPPA and any termination of this SPPA shall be in accordance with 
Section 12.2.  If the License is terminated due to a Provider failure to cure a material default hereunder, then in 
accordance with Section 11.2.3 below, that event shall constitute a Provider Default under this SPPA and any 
termination of this SPPA shall be in accordance with Section 12.1.  If the License is terminated for a reason 
other than a CLIENT/AGENCY default or a Provider default hereunder, CLIENT/AGENCY and Provider’s 
liability shall be determined pursuant to the Section of the License under which the License is terminated. 
 
10.5 Obligations Upon Termination. In the event that this SPPA is terminated in accordance with the 
following Sections, no Party shall have any liability to the other Party as a result of such termination, and the only 
amounts due under this SPPA shall be those amounts that accrued in accordance with this SPPA prior to the 
Termination Date: 
 



a. Section 7.1.1(b) (System Condition); 
b. Section 9.3 (Force Majeure); or  
c. Section 10.3.1 (Change in Law). 

 
It is provided, however, that Provider will be responsible for the Removal of the System and Remediation of the 
Site (as such terms are defined in the License) as provided under Section 7.1 of the License. 
 
11. Defaults. 
 
11.1 CLIENT/AGENCY Default.  The occurrence at any time of any of the following events shall constitute 
a “CLIENT/AGENCY Default”: 
 

11.1.1 Failure to Pay.  Unless excused by a Force Majeure Event pursuant to Section 9, the failure of 
CLIENT/AGENCY to pay on any three consecutive occasions during the Term any undisputed amounts 
owing to Provider on or before the day following the date on which such amounts are due and payable 
under the terms of this SPPA and CLIENT/AGENCY’s failure to cure any such failure within forty-five 
days after CLIENT/AGENCY receives written notice of each such failure from Provider; 
 
11.1.2 Failure to Perform Other Obligations.  Unless excused by a Force Majeure Event pursuant to 
Section 9, the failure of CLIENT/AGENCY to perform or cause to be performed any other material 
obligation required to be performed by CLIENT/AGENCY under this SPPA, or the failure of any 
material representation and warranty set forth in Section 14.2.2 of this SPPA to be true and correct as and 
when made; subject, however, to the following conditions: 
 

a. If such failure by its nature can be cured, then CLIENT/AGENCY shall have a period of 
thirty days after receipt of written notice from Provider of such failure to CLIENT/AGENCY to 
cure the same and an CLIENT/AGENCY Default shall not be deemed to exist during such 
period; 

 
b. If CLIENT/AGENCY commences to cure such failure during such period and is 
diligently and in good faith attempting to effect such cure, said period shall be extended for one-
hundred twenty additional days; and 

 
c. in any event, if such failure shall continue for at least five calendar days and directly and 
substantially impairs Provider’s ability to deliver and sell Energy to CLIENT/AGENCY, 
Provider shall be entitled to reasonably estimate the amount of revenue that would have been 
obtained “but for” the CLIENT/AGENCY breach and shall invoice CLIENT/AGENCY for any 
such shortfall, unless such failure to perform is excused due to a Force Majeure Event pursuant 
to Section 9. 

 
11.2.3 License Default. A material default by CLIENT/AGENCY under the License occurs and is 
continuing that has not been cured within the cure period provided in the  License, and that default has 
not been waived by Provider under the License. 
 

11.2 Provider Default.  The occurrence of any of the following events shall constitute a “Provider Default” 
 
11.2.1 Failure to Perform Obligations.  Unless excused by a Force Majeure Event pursuant to Section 9, 
the failure of Provider to perform or cause to be performed any material obligation required to be 
performed by Provider under this SPPA or the failure of any material representation and warranty set 
forth in Section 14.2.1 of this SPPA to be true and correct as and when made; subject, however, to the 
following conditions: 



a. If such failure by its nature can be cured, then Provider shall have a period of thirty (30) days 
after receipt of written notice from CLIENT/AGENCY of such failure to Provider to cure the 
same and a Provider Default shall not be deemed to exist during such period;  

 
b. If Provider commences to cure such failure during such period and is diligently and in good faith 

attempting to effect such cure, said period shall be extended for one-hundred twenty (120) 
additional days; and 

 
c. Any failure of Provider to provide Energy as a direct result of any material interruption or 

interference attributable to CLIENT/AGENCY, including any interruption or interference 
described in Section 3.5 of the License, shall not be deemed to be a failure of the Provider to 
perform or cause to be performed a material obligation under this SPPA. 

 
11.2.2 Bankruptcy, Etc.  (i) Provider admits in writing its inability to pay its debts generally as they 
become due; (ii) Provider files a petition or answer seeking reorganization or arrangement under the 
federal bankruptcy laws or any other Applicable Laws and Requirements; (iii) Provider makes an 
assignment for the benefit of creditors; (iv) Provider consents to the appointment of a receiver of the 
whole or any substantial part of its assets; (v) Provider has a petition in bankruptcy filed against it, and 
such petition is not dismissed within ninety days after the filing thereof; (vi) a court of competent 
jurisdiction enters an order, judgment, or decree appointing a receiver of the whole or any substantial 
part of Provider’s assets, and such order, judgment or decree is not vacated or set aside or stayed within 
ninety days from the date of entry thereof; or (vii) under the provisions of any other law for the relief or 
aid of debtors, any court of competent jurisdiction shall assume custody or control of the whole or any 
substantial part of Provider’s assets and such custody or control is not terminated or stayed within ninety 
days from the date of assumption of such custody or control; or 
 
11.2.3 License Default.  A material default by Provider under the License occurs and is continuing that 
has not been cured within the period provided in Section 9.4.1 of the License, and that default has not 
been waived by CLIENT/AGENCY under the License. 
 

11.3 Exercise of Rights. So long as a Default has occurred and is continuing, the defaulting Party may not 
exercise any right to terminate this SPPA and, in the case of CLIENT/AGENCY Default, any right to purchase 
the System. 
 
12. Remedies Following Default. 

12.1 CLIENT/AGENCY’s Remedies On Occurrence of a Provider Default. 
 

12.1.1 Termination.  If a Provider Default as described in Section 11.2 above has occurred and is 
continuing, and if Provider has failed to correct or cure the condition within the cure period specified 
above) causing a  Provider Default, then, upon ten days further written notice of CLIENT/ 
AGENCY’s intent to terminate this SPPA as a result of such Provider’s Default, subject to 
Section 14.17, this SPPA shall terminate and be of no further force or effect as of the last day of such ten 
day period. 

 
12.1.2 Other Rights and Remedies.  In addition to all other legal and equitable rights and remedies 
available by law, if any Provider Default described under Section 11.2 has occurred and CLIENT/ 
AGENCY has terminated this SPPA as a result thereof in accordance with the terms of Section 12.1.1 
above, then CLIENT/AGENCY’s additional remedies in respect of such Provider Default may at 
CLIENT/AGENCY’s election include, but shall not be limited to, CLIENT/AGENCY assuming 
possession and ownership of the System by payment of the Fair Market Value of the System, reduced by 



CLIENT/AGENCY’s costs incurred in enforcing the Provider Default and exercising remedies, in which 
case title to the System, together with any Environmental Attributes not previously transferred to 
CLIENT/AGENCY and or assigned to third parties, Environmental Incentives and Reporting Rights still 
associated with the System and the Energy and to the extent transferable, the remaining period, if any, on 
all warranties for the System, shall transfer to CLIENT/AGENCY upon such payment, at which time 
Provider shall surrender possession of the System free of any liens or encumbrances to CLIENT/ 
AGENCY and execute all such documentation as is necessary to make effective all such transfers 
contemplated by this Section 12.1.2.  The CLIENT/AGENCY may alternatively immediately terminate 
this SPPA, in which event the Provider shall promptly remove the system without causing any damage or 
disruption to the CLIENT/AGENCY operations, property or persons. 
 

12.2  Provider’s Remedies On Occurrence of an CLIENT/AGENCY Default.  If a CLIENT/AGENCY 
Default as described in Section 11.1 has occurred and is continuing, and if CLIENT/AGENCY has failed to 
correct or cure the conditions (within the cure period specified above) causing a CLIENT/AGENCY Default, then 
upon ten days further written notice of Provider’s intent to terminate this SPPA as a result of such CLIENT/ 
AGENCY Default, then, subject to Section 14.17, this SPPA shall terminate and be of no further force or effect as 
of the last day of such ten day period; and, at Provider's sole election, either (i) CLIENT/AGENCY shall promptly 
pay the applicable Termination Value without Removal Costs, in which case title to the System, together with the 
Environmental Attributes, Environmental Incentives and Reporting Rights still associated with the System and the 
Energy and to the extent transferable, the remaining period, if any, on all warranties for the System and all other 
rights with respect to the System, shall transfer to CLIENT/AGENCY upon such payment; or (ii) CLIENT/ 
AGENCY shall promptly pay the applicable Termination Value with Removal Costs and Provider shall complete 
Removal of the System and Remediation of the Site in accordance with the terms of the License. 
 
12.3 No Consequential Damages.  Nothing in this SPPA is intended to cause either Party to be, and neither 
Party shall be, liable to the other Party for any lost business, lost profits or revenues from others or other special 
or consequential damages, all claims for which are hereby irrevocably waived by CLIENT/AGENCY and 
Provider.   
 
12.4 Effect of Termination of Agreement.  Unless this SPPA clearly provides  otherwise,  upon  the  
Termination  Date  or  the  Expiration  Date,  as  applicable,  any amounts then owing by a Party to the other 
Party shall become immediately due and payable and the then future obligations of CLIENT/ AGENCY and 
Provider under this SPPA shall be terminated, subject to Section 14.17.  Such termination shall not relieve 
either Party from obligations accrued prior to the effective date of termination or expiration, unless this 
S P P A clearly provides otherwise. 
 
12.5 Limitation on Remedies, Liability, and Damages.  FOR BREACH OF ANY PROVISION FOR 
WHICH AN EXPRESS SOLE REMEDY OR MEASURE OF DAMAGES IS PROVIDED, THAT EXPRESS 
SOLE REMEDY OR MEASURE O F  DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
THE   OBLIGATOR’S   LIABILITY   SHALL   BE LIMITED  AS  SET  FORTH  IN  SUCH  PROVISION,  
AND  ALL  OTHER  REMEDIES  OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.  IF NO 
REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED IN THIS SPPA, THE OBLIGOR’S 
LIABILITY SHALL BE LIMITED TO DIRECT, AND ACTUAL DAMAGES ONLY.  UNLESS 
EXPRESSLY PROVIDED IN THIS SPPA, NEITHER PARTY SHALL BE LIABLE FOR 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR  INDIRECT  DAMAGES,  LOST  
PROFITS  OR  OTHER  BUSINESS  INTERRUPTION DAMAGES, BY STATUTE, IN TORT, IN 
CONTRACT OR OTHERWISE. 

 
Notwithstanding the above, the CLIENT/AGENCY does not waive any rights or defenses available to the 
CLIENT/AGENCY under the Utah Governmental Immunity Act, including without limitation, any applicable 
limitation of judgments. 



13. Indemnification and Insurance. 

13.1 Indemnification by Provider. 
 

13.1.1 Indemnification. Provider agrees that it shall indemnify, defend and hold harmless CLIENT/ 
AGENCY, their officers, employees, agents, Trustees and representatives, and their permitted successors 
and assigns, from all  suits, actions, claims, damages, and judgments of any character resulting from or 
arising out of Provider’s performance, nonperformance, wrongful act or negligence that are brought 
against CLIENT/AGENCY by any Person, on account of any injury or death to any Person or any loss or 
damage to property, due to the acts or omissions of Provider or any of its officers, employees, 
subcontractors, assignees, or representatives. 
 
13.1.2 Defense of Action.  If requested by CLIENT/AGENCY, Provider shall assume on behalf of 
CLIENT/AGENCY, and conduct with due diligence and in good faith, the defense of CLIENT/AGENCY 
with counsel reasonably satisfactory to CLIENT/AGENCY, provided, however, that CLIENT/AGENCY 
shall have the right to select separate counsel to participate in its defense of such action at CLIENT/ 
AGENCY’s expense.  If any claim, action, proceeding or investigation arises to which the indemnity 
provided for in this Section 13.1 applies, and Provider fails to assume the defense of such claim, action, 
proceeding or investigation after having been requested to do so by CLIENT/AGENCY, then 
CLIENT/AGENCY may contest or, with the prior written consent of Provider, which consent shall not be 
unreasonably withheld, settle such claim, action, proceeding or investigation.  All costs and expenses 
incurred by CLIENT/AGENCY in connection with any such contest or settlement shall be promptly paid 
by Provider on demand by CLIENT/AGENCY. 
 

13.2 Insurance.  At all times throughout the term of this Agreement, Provider shall maintain appropriate 
insurance in the minimum amounts as set forth in the CLIENT/AGENCY General Conditions. 
 
14. Miscellaneous Provisions. 
 
14.1 Notices.  Unless a provision in this SPPA or the License specifically provides otherwise, all notices or 
other communications required or permitted hereunder shall be in writing, and shall be personally delivered 
(including by means of professional messenger service) or sent by overnight courier, or sent by registered or 
certified mail, postage prepaid, return receipt requested to the addresses set forth below, or sent by confirmed 
electronic facsimile to the facsimile numbers set forth below.  All such notices or other communications shall be 
deemed received upon the earlier of: (i) if personally delivered or sent by overnight courier, the date of delivery to 
the address of the person to receive such notice; (ii) if mailed as provided above, on the date of receipt or 
rejection; or (iii) if given by electronic facsimile, when received by the other Party if received between Monday 
through Friday between 9:00 AM and 5:00 PM Mountain Time so long as such day is not a state or federal 
holiday and otherwise, on the next day, provided; however, that if the next day is a Saturday, Sunday, or a state or 
federal holiday, such notice shall be effective on the following business day.  
 

TO LICENSEE: 
 
NAME 
Attn: _______________________________ 
Address: ____________________________ 
Phone: __________________ 
Fax:  __________________ 
 

 



TO CLIENT/AGENCY: 
 
NAME 
Attn: _______________________________ 
Address: ____________________________ 
Phone: __________________ 
Fax:  __________________ 
 
With a copy to: 
 
NAME 
Attn: _______________________________ 
Address: ____________________________ 
Phone: __________________ 
Fax:  __________________ 
 

 
All notices, communications and waivers under this SPPA to any entity who has or will make funding available to 
Provider to assist in financing the System, shall be sent to the name and address specified in a notice from 
Provider to CLIENT/AGENCY.   
 
14.2 Authority 

 
14.2.1 Provider Representations.  Provider hereby represents and warrants that:  

 
a. It is a corporation of the State of _______________, duly organized, validly existing 
and in good standing under the laws of the State of _______________ and has all requisite 
power and authority to enter into this SPPA, to perform its obligations hereunder and to 
consummate the transactions contemplated hereby; 
 
b. The execution and delivery of this SPPA and the performance of Provider’s 
obligations hereunder have been duly authorized by all necessary corporate action; 
 
c. This SPPA is a legal, valid and binding obligation of Provider enforceable against 
Provider in accordance with its terms except as such enforcement may be limited by 
bankruptcy, reorganization, insolvency, or other law affecting creditors’ rights generally and 
the general principles of equity; 
 
d. To the best knowledge of Provider, as of the date of execution hereof, no approval of 
a Governmental Authority (other than any approvals that have been previously obtained or 
disclosed in writing to CLIENT/AGENCY) is required in connection with the due 
authorization, execution and delivery of this SPPA by Provider or the performance by 
Provider of its obligations hereunder which Provider has reason to believe that it will be 
unable to obtain in due course on or before the date required for Provider to perform such 
obligations; 
 
e. As of the date of execution hereof, Provider (i) has taken all required actions, if any, 
necessary to comply with the Public Utility Holding Company Act of 2005, as amended, (ii) is 



not intending to dedicate its property to public use, (iii) is not a “public utility” (as defined in 
any Applicable Laws and Requirements) and (iv) is not an electric utility subject to rate 
regulation by any Governmental Authority; and 

 
f.  Neither the execution and delivery of this SPPA by Provider nor compliance by Provider 
with any of the terms and provisions hereof (i) conflicts with, breaches or contravenes the 
provisions of the articles of formation or operating agreement of Provider or any contractual 
obligation of Provider or (ii) results in a condition or event that constitutes (or that, upon notice 
or lapse of time or both, would constitute) an event of default under any material contractual 
obligation of Provider. 

 
14.2.2 CLIENT/AGENCY Representations.  CLIENT/AGENCY hereby represents and warrants that: 

 
a. It is a public educational institution and a subdivision of the State of Utah, duly existing 
under the laws of the State of Utah and has all requisite power and authority to enter into this 
SPPA, to perform its obligations hereunder and to consummate the transactions contemplated 
hereby; 

 
b. The execution and delivery of this SPPA and the performance of its obligations 
hereunder have been duly authorized by all necessary action; 

 
c. This SPPA is a legal, valid and binding obligation of CLIENT/AGENCY, enforceable 
against CLIENT/AGENCY in accordance with its terms except as such enforcement may be 
limited by the Utah Constitution or other law affecting creditors’ rights generally and the general 
principles of equity; and 
 
d. CLIENT/AGENCY has not entered into any contracts or agreements with any other 
person which conflict with or would otherwise impair the CLIENT/AGENCY’s ability to 
perform its obligations under this SPPA. 
 

14.3. Assignment.  Except for Provider’s assignment of this SPPA to a Lender, the duties and obligations of 
Provider under this SPPA shall not be assignable by the Provider in whole or in part without the prior written 
consent of CLIENT/AGENCY and upon such reasonable terms and conditions that CLIENT/AGENCY may 
require. CLIENT/AGENCY’s consent to one assignment shall not be deemed consent to any subsequent 
assignment. 
 

14.3.1 Event of Default. In the event of Provider Default by any assignee or successor to Provider, 
CLIENT/AGENCY may proceed directly against Provider without the necessity of exhausting remedies 
against such assignee or successor. 
 
14.3.2 Unique Expertise. Notwithstanding the foregoing, Provider acknowledges that CLIENT/AGENCY 
is relying upon the unique expertise and capability of Provider. Provider must demonstrate that any 
proposed assignee has both the financial capacity and the technical ability to perform the obligations 
required under this SPPA at a level deemed appropriate by CLIENT/AGENCY. 

 
14.3.3 Definition of Assignment. For purposes of this section, the dissolution, liquidation, sale, 
assignment, transfer or disposition, directly or indirectly, of any type which results in a change of control 
of Provider shall be deemed an assignment of this SPPA.  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 all or substantially all of the assets of Provider, or more than 50% of the voting  



stock or equity interests of Provider. Provider shall have a continuing duty to keep CLIENT/ AGENCY 
fully apprised in writing of any material changes in the Provider’s business structure or status. 
 
14.3.4 Collateral Security. Nothing in this Section 14.3 shall prohibit Provider from assigning or 
granting a lien on, for purposes of collateral security, Provider’s rights to payments under this SPPA.  
However, under no circumstances, and notwithstanding any other provision of this SPPA, including any 
Exhibits, shall Provider, or anyone have the right to place a lien or encumbrance on any property owned 
by the CLIENT/AGENCY. 
 
14.3.5 Notice. For any assignment for which CLIENT/AGENCY consent is required, Provider shall 
provide sixty days notice to CLIENT/AGENCY regarding its intent to assign this SPPA, which shall 
include adequate supporting information to verify that the proposed assignee is qualified to assume 
Provider's rights and obligations under this SPPA. 
 
14.3.6 Financing.  Provider may pledge its interest in this SPPA, including any rights to payment and the 
System, as security for loans or financing.  If Provider’s lender requests additional terms and conditions to 
those already provided in this SPPA, CLIENT/AGENCY agrees to consider those requests, and will not 
unreasonably withhold its consent to those requests. CLIENT/AGENCY acknowledges that Provider may 
be financing the acquisition and installation of the System with financing accommodations from one or 
more financial institutions and that Provider’s obligations will be secured by, among other collateral, a 
pledge or collateral assignment of this SPPA and Provider’s rights to payment and a first security right in 
the System.  In order to facilitate such necessary financing, and with respect to any such financial 
institutions of which Provider may notify CLIENT/AGENCY in writing (each, a “Lender”) CLIENT/ 
AGENCY agrees to classification of the System as personal property only.  For purposes of this 
paragraph, The System shall not include the roofing system or any other part of the facilities that are 
critical for the operation of the CLIENT/AGENCY or the Site. CLIENT/AGENCY acknowledges that 
part of the collateral securing financial accommodations of Provider may be the granting of a first priority 
security interest (“Security Interest”) in the System to a Lender to be perfected by a filing under the 
Uniform Commercial Code (UCC) and to be documented in a recorded notice on title to the Site. 
CLIENT/AGENCY agrees to such filings so long as they reflect the Parties’ agreement that any filing to 
perfect or provide notice of the Security Interest clearly document the Parties’ intent that the System shall 
constitute personal property only and is not considered a fixture to the Site. These filings by Provider or 
Lender may include a UCC filing of a Financing Statement (FORM UCC-1) which clearly covers the 
System as personal property only and not as a fixture. 
 

14.4. Successors and Assigns.  The rights, powers and remedies of each Party shall inure to the benefit of such 
party and its successors and permitted assigns. 
 
14.5. Entire Assignment.  This SPPA (including all exhibits, attachments and other documents incorporated 
herein), the License, and the Contract Documents represent the entire agreement between the parties to this SPPA 
with respect to the subject matter hereof and thereof and supersede all prior and contemporaneous oral and prior 
written agreements.  In the event of any conflict between the provisions of this SPPA and the provisions of the 
License, the provisions of this SPPA shall govern and control. 
 
14.6. Amendments to Agreement.  This SPPA shall not be amended, modified or supplemented without the 
written agreement of Provider and CLIENT/AGENCY at the time of such amendment, modification or 
supplement. 
 
14.7. Waiver ; Approvals.  No waiver of any provision of this SPPA shall be effective unless set forth in 
writing signed by the Party making such waiver, and any such waiver shall be effective only to the extent it is set 
forth in such writing.  Failure by a Party to insist upon full and prompt performance of any provision of this 



SPPA, or to take action in the event of any breach of any such provisions or upon the occurrence of any Provider 
Default or CLIENT/AGENCY Default, as applicable, shall not constitute a waiver of any rights of such Party, 
and, subject to the notice requirements of this SPPA, such Party may at any time after such failure exercise all 
rights and remedies available under this SPPA with respect to such Provider Default or CLIENT/AGENCY 
Default.  Receipt by a Party of any instrument or document shall not constitute or be deemed to be an approval of 
such instrument or document.  Any approvals required under this SPPA must be in writing signed by the Party 
whose approval is being sought. 
 
14.8. Partial Invalidity.  In the event that any provision of this SPPA is deemed to be invalid by reason of the 
operation of Applicable Laws and Requirements, Provider and CLIENT/AGENCY shall negotiate an equitable 
adjustment in the provisions of the same in order to effect, to the maximum extent permitted by law, the purpose 
of this SPPA (and in the event that Provider and CLIENT/AGENCY cannot agree, then such provisions shall be 
severed from this SPPA) and the validity and enforceability of the remaining provisions, or portions or 
applications thereof, shall not be affected by such adjustment and shall remain in full force and effect. 
 
14.9. Execution in Counterparts.  This SPPA may be executed in counterparts, and all said counterparts when 
taken together shall constitute one and the same agreement. 
 
14.10. Governing Law; Jurisdiction Forum.  This SPPA shall be governed by and construed in accordance 
with the laws of the State of Utah.   Venue for any legal proceeding shall be in Salt Lake County, Utah. 
 
14.11. No Third Party Rights.  This SPPA is exclusively for the benefit of the parties to this SPPA, their 
successors and permitted assigns and Persons expressly benefited by the indemnity provisions of this SPPA.  No 
other Person (including, without limitation, tenants of the Site) shall be entitled to rely on any matter set forth in, 
or shall have any rights on account of the performance or non-performance by any Party of its obligations under, 
this SPPA.   
 
14.12. No Agency.  This SPPA is not intended, and shall not be construed, to create any association, joint 
venture, agency relationship or partnership between the Parties or to impose any such obligation or liability upon 
either Party.  Neither Party shall have any right, power or authority to enter into any agreement or undertaking for, 
or act as or be an agent or representative of, or otherwise bind, the other Party. 
 
14.13. No Public Utility.  Nothing contained in this SPPA shall be construed as expressing an intent by Provider 
to dedicate its property to public use or subject itself to regulation as a public utility under any Applicable Laws 
and Requirements. 
 
14.14. Cooperations.  Each of CLIENT/AGENCY and Provider, if requested by the other Party, will take such 
actions or execute such additional documents, instruments and assurances and take such additional actions as are 
reasonably necessary and desirable to carry out the terms and intent hereof. 
 
14.15 Setoff.  Except as otherwise set forth herein, each Party reserves to itself all rights, set-offs, counterclaims 
and other remedies and defenses to which it is or may be entitled, arising from or out of this SPPA or the License 
or arising out of any other contractual arrangements between the Parties.  All outstanding obligations to make, 
and rights to receive, payment under this SPPA or the License may be offset against each other. 

 
14.16 Proprietary Information.    Provider acknowledges that CLIENT/AGENCY is a governmental entity 
subject to the Utah Government Records Access and Management Act, Utah Code Ann., Section 63G-2-101 et 
seq., as amended (“GRAMA”); that certain records within CLIENT/AGENCY’spossession or control, including 
without limitation, this Agreement, may be subject to public disclosure; and that CLIENT/AGENCY’s 
confidentiality obligations shall be subject in all respects to compliance with GRAMA.   Pursuant to Section 63G-
2-309 of GRAMA, any confidential information provided to CLIENT/AGENCY that Provider believes should be 



protected from disclosure must be accompanied by a written claim of confidentiality and a concise statement of 
reasons supporting such claim.  Notwithstanding any provision to the contrary in the Agreement, CLIENT/ 
AGENCY may disclose any information or record to the extent required by GRAMA or otherwise required by 
law, and to CLIENT/AGENCY’s attorneys, accountants, consultants on a need to know basis. 

 
14.17. Survival.  Except as provided by the Utah Governmental Immunity Act, any provision of this SPPA that 
expressly or by implication comes into or remains in full force shall survive termination or expiration of this 
SPPA, including but not limited to Sections 6 (as to obligations that have accrued prior to termination), 7, 10.2, 
12, 13, and 14.   In the event that this SPPA is terminated according to its terms and the License is still in effect, 
the provisions of this SPPA, which are incorporated by reference in the License shall survive this SPPA’s 
termination for use in the interpretation and construction of the License. 
 
No provision herein shall waive any provision of the Utah Governmental Immunity Act. 
 
14.18. Applicable Laws and Requirements.  Provider shall keep its self fully informed of all Applicable Laws 
and Requirements, and all changes thereto, which in any manner affect the contract and all performance thereof, 
including but not limited to any manuals listed in the License.  Provider shall comply with all Applicable Laws 
and Requirements then in effect, including the giving of all notices necessary and incident to proper and lawful 
prosecution of the work, and requires the payment of Prevailing Wage Rates to workers on the installation 
projects, as well as obtaining necessary bonding, as outlined in Sections 3.7.2 and 3.7.3 of the SLA and all 
changes thereto.  If any discrepancy or inconsistency is discovered between this SPPA and any such Applicable 
Laws and Requirements then in effect, Provider immediately shall report the same in writing to 
CLIENT/AGENCY.  
 
14.19. Requisite Standards.  Provider shall cause the System to be installed with due care by qualified 
employees, representatives, agents or contractors of Provider and shall conform to applicable industry standards 
and practices, Applicable Laws and Requirements, and the Contract Documents. If Provider fails to meet any of 
the foregoing standards, Provider shall perform at its own cost, and without additional charge to CLIENT/ 
AGENCY, the professional services necessary to correct errors and omissions, including any necessary 
replacement of the System, that are caused by Provider’s failure to comply with the above standard so that the 
System is capable of providing the Energy at a reasonably continuous rate. 
 
14.20. Miscellaneous.  Neither CLIENT/AGENCY nor any person related to CLIENT/AGENCY shall have the 
right to operate or be deemed to operate the System for purposes of Section 7701(e)(4)(A)(i) of the Internal 
Revenue Code, 26 USC section 7701(e)(4)(A)(i).  



IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this SPPA as of the date set 
forth above. 
 
NAME  
 
 
       
Signature    Date  
 
 
Title:       
       
 
 
       
Please type/write name clearly    
 
 
CLIENT/AGENCY 
 
 
       
NAME   Date 
 
 
Title:       
       Reviewed by: 
 
              
       NAME   Date 
 
 

Title:       
 
 
              
       NAME    Date 
 
 
       Title:       
 



 

EXHIBIT C-1 ESTIMATED ANNUAL PRODUCTION 
 
 
 
 
 



 
 

EXHIBIT C-2 PRICING 
 

 
Provider shall bill all energy produced by the array on the same billing cycle day, or nearest day to 
RMP’s or the Local Utility’s billing cycle, from readings obtained from the XX Meter shown in the 
above diagram. CLIENT/AGENCY shall purchase from Provider the Energy generated by the System. 
 

Initial Solar Energy Tariff Rate ($/kWh or “kWh Rate”) = $0.0325 (example) 

Solar Energy Rate Annual Escalator (%) = 2% per year (example) 
 
“kWh Rate” by year during PPA term: [subject to change pending outside tax counsel review and final 

engineering.] 
 

Year kWh Rate Year kWh Rate 
1  11  
2  12  
3  13  
4  14  
5  15  
6  16  
7  17  
8  18  
9  19  

10  20  

“Prepayment Guaranteed Monthly Energy” shall be as follows: 

 

[insert table] 

 

Billing and Payment. 
 
Monthly Charges.  Purchaser shall pay Seller monthly for the electric energy generated by the System 
and delivered to the Delivery Point at the $/kWh rate shown in Exhibit C-2 – Pricing. The monthly 
payment for such energy will be equal to the applicable $/kWh rate multiplied by the number of kWh of 
energy generated during the applicable month, as measured by the System meter.   
 
Monthly Invoices.  Seller shall invoice Purchaser monthly.  Such monthly invoices shall state (i) the 
amount of electric energy produced by the System and delivered to the Delivery Point, (ii) the rates 
applicable to, and charges incurred by Purchaser under this Agreement, and (iii) the total amount due 
from Purchaser.  
 



 
 

Utility Invoices.  Purchaser shall authorize the Utility to send to Seller duplicates of any bills sent to 
Purchaser.  If Utility does not permit duplicate bills to be sent to Seller, Purchaser shall, promptly upon 
receipt of each bill, make a photocopy of each bill and mail the copy to Seller.  Purchaser shall pay all 
charges assessed by the Utility to the Facility.   
 
Taxes. See Section 6.4. Taxes  
 
Payment Terms. See Section 6.  Billing and Payment.   
 
Solar Array & Meter Diagram Attached. 
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EXHIBIT D 

 

 

(EXAMPLE) 

SOLAR SITE LICENSE AGREEMENT  
Solar PV Energy System 

Design, Construction, Operation,  
Maintenance and Financing 

 
CLIENT/AGENCY, ADDRESS 

 

 
DFCM Project No. 15279810 

STATE OF UTAH - DEPARTMENT OF ADMINISTRATIVE SERVICES 
 

      

DFCM 
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AGREEMENT COVERING SITE LOCATED AT:  
 
CLIENT/AGENCY, ADDRESS  
 
 
 

 

AGENCY 
 
AGENCY NAME 

  

LICENSEE 
 
NAME  

 
 
This Site License Agreement #________(“SLA” or “Agreement”), made and entered into as of  
 , (the “Effective Date”) by and between Client/Agency, a public educational institution organized and 
existing pursuant to Utah law(“CLIENT/AGENCY”), and NAME, a Corporation of the State of 
_______________ (“Licensee”), whose address is _______________________, each a “Party” and collectively 
referred to as “the Parties.” 

RECITALS: 
 
WHEREAS, CLIENT/AGENCY is the Owner of, and has jurisdiction and control over the selected BUILDING/ 
SITE, located in XXX, Utah, as depicted and described in Exhibits D-1 and D-2 attached hereto and incorporated 
by reference herein. (“Site”); 
 
WHEREAS, Licensee desires to obtain, and CLIENT/AGENCY desires to provide, a license to use a portion of 
the Site to install, maintain and operate solar photovoltaic System, which Area (the “Licensed Area”) are more 
particularly depicted and described in Exhibits D-1 and D-2 attached hereto and incorporated by reference 
herein; 
 
WHEREAS, Licensee desires to sell, and CLIENT/AGENCY desires to purchase, electricity from the solar 
photovoltaic System (“System”), as more particularly described in the Solar Power Purchase Agreement  
(“SPPA”) between CLIENT/AGENCY and Licensee of even date herewith for Licensee’s provision of the 
electricity from the System to CLIENT/AGENCY; and 
 
WHEREAS, Licensee wishes to obtain and CLIENT/AGENCY wishes to grant this SLA for the purposes of: 
(1) constructing and operating the solar power System in the Licensed Area to create long term energy cost 
savings, and price stability; and (2) to develop solar power System that offer high public visibility and a sense of 
community ownership associated with the CLIENT/AGENCY, with the goal of developing renewable energy 
showcases with a very high interpretive value. 
 

AGREEMENT: 
 

NOW, THEREFORE, in consideration of the Recitals and the mutual promises set forth in this SLA, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties agree as follows: 
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ARTICLE 1 - DEFINITIONS; CONFLICTS 
 
1.1 Definitions. The definitions in the SPPA shall govern this Agreement unless this Agreement provides 
a different definition.  In the event that the SPPA is terminated according to its terms and this SLA is still in 
effect, the definitions contained in the SPPA shall survive its termination for use in this SLA.  In addition to the 
terms that are defined in the SPPA and elsewhere in this SLA, the following terms are used in this Agreement: 
 
“Alterations” has the meaning set forth in Section 4.4. 
 
“Construction Criteria” means all applicable codes and regulations in the State of Utah.  
 
“Contract Documents” has the meaning as defined in the SPPA. 

 
"Expiration Date" has the meaning set forth in Section 2.1. 

“Hazardous Substances” has the meaning set forth in Section 5.6.5(ii).  
 
“Installation Work” has the meaning set forth in Section 4.2.3. 
 
“Licensed Area” has the meaning set forth in the Recitals and as more specifically described at Exhibit D-2. 
 
“Licensee” means the entity identified above, which holds the license to install and operate the System at the 
Site under this SLA and sell Energy to the CLIENT/AGENCY LAC facility pursuant to the SPPA.  Licensee as 
used herein, in terms of any obligations or requirements, shall be deemed to also refer to all agents, 
subcontractors, suppliers, and anyone else that Licensee authorized to perform under this SLA or anyone for 
whom the Licensee may be liable for, at any tier. 
 
“Local Electric Utility” shall mean Rocky Mountain Power (“RMP”) or other electric power utility serving the 
CLIENT/AGENCY LAC.  
 
“O & M Work” has the meaning set forth in Section 5.6.1. 
 
"Removal" has the meaning set forth in Section 7.1.  

"Restoration" has the meaning set forth in Section 7.1. 

“Site” has the meaning set forth in the Recitals and as more specifically described at Exhibit F-1. 
 

“Solar Power Purchase Agreement” or “SPPA” means that certain CLIENT/AGENCY–Solar Power Purchase 
Agreement of even date herewith between the CLIENT/AGENCY and Licensee as Provider, which governs 
the terms by which CLIENT/AGENCY LAC facility will purchase from Licensee the energy generated by the 
System at the Site(s). 

 
“System” means the approximately (INSERT SIZE) kW solar photovoltaic generating System (as more 
specifically defined in this SLA and the SPPA, and as such System may be modified from time to time in 
accordance with Section 4.4 of this SLA and the SPPA. 

 
“Termination Date” has the meaning set forth in Section 2.1. 
 
“Work” means the Installation Work and/or the O & M Work. 
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1.2 Conflicts with the SPPA.  Except for the definitions above, should any provision, term or requirement in 
this SLA conflict with any provision, term or requirement in the SPPA, this SLA shall be controlling, unless 
explicitly provided otherwise in this SLA. 
 
ARTICLE 2 -- TERM 
 
2.1 General. The term of this Agreement shall commence on the Effective Date and shall expire on the date 
(the "Expiration Date") that is one hundred twenty days following the expiration or termination of the SPPA.  
 
2.2 Licensee shall provide CLIENT/AGENCY a separate document setting forth Licensee’s warranty 
obligations with respect to the System (the “Warranty”). Licensee hereby disclaims all other warranties except 
as expressly stated in this SLA, the SPPA or the Warranty.  This shall be a separate warranty document provided 
by the System Owner/Site Licensee, which sets forth the system warranty, addressing three key elements: 
 

2.2.1 A warranty for materials and workmanship specific to the system installation, which shall be a 
minimum of five years from the date of facility commissioning,  
 
2.2.2 A statement that the existing roof warranty, as provided to Licensee by the CLIENT/AGENCY, 
will not be impacted or jeopardized by the solar installation or any other related activity by the Licensee 
during the term of the License, and a warranty that in the event that such roof warranty is declared void 
or modified by roofing provider, Licensee shall warranty as an offset. 
 
2.2.3 A warranty for the specific solar materials employed in the facility, e.g., Solar Modules, Solar 
Inverter(s), and Solar Racking System, respectively, as provided in writing by the manufacturers of 
same, called out in the Licensee’s statement of System Warranty, and with manufacturer warranty 
documents provided by attachment thereto.    

 
2.3 Cross-Default with SPPA.  Any Provider Default under the SPPA shall be deemed a default by Licensee 
under this SLA. 

 
ARTICLE 3 -- USE 
 
3.1 Permitted Use.   
 

3.1.1 Subject to CLIENT/AGENCY’s reserved rights in Sections 3.3 to 3.7 of this SLA, and the 
terms and conditions of this SLA, CLIENT/AGENCY grants to Licensee: 

 
(a) a non-exclusive license for ingress, egress and access across the Site(s) and other 
CLIENT/AGENCY properties necessary to access the Licensed Area; and  
 
(b) a license to use the Licensed Area within the Site for the construction (and such other 
portions of the Site as are reasonably necessary and approved, in advance and in writing by 
CLIENT/AGENCY, for laydown and staging during construction of the System), maintenance 
and operation of the System for the production, transformation and transmission of solar 
photovoltaic generated Energy, in addition to the construction of semi-permanent facility 
sponsorship signage, as approved in advance and in writing by CLIENT/AGENCY and related 
materials, and for no other use or purpose (the “Permitted Use”).   
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3.1.2 Licensee shall complete the installation of the System, restore and clean up those portions of the 
Site and the Licensed Area not occupied by the System that were impacted by construction of the 
System no later than ten calendar days after the date the installation is substantially complete.  In 
addition, Licensee shall complete the installation of a functioning interpretational kiosk, to mutually 
agreed specification, and a location determined by CLIENT/AGENCY, which shall be finally 
completed on or before (INSERT DATE). 

 
3.2 No CLIENT/AGENCY Warranties. Licensee acknowledges and agrees that, except as expressly set 
forth in this SLA, CLIENT/AGENCY has made no statements, representations or warranties regarding the Site. 
Licensee acknowledges and agrees that except for the representations and warranties expressly set forth in this 
SLA and the information provided by CLIENT/AGENCY to Licensee under Section 4.2.7 of this SLA, Licensee 
has not relied and will not rely on any statement, representation, warranty, or information provided by 
CLIENT/AGENCY regarding the Site or the fitness of the Site for any particular use of Licensee.  
CLIENT/AGENCY expressly disclaims and Licensee waives all implied warranties including, without 
limitation, any warranty of suitability or fitness of the Site or the Licensed Area for any particular use or 
purpose. 
 
3.3 Limitation on Use.  Licensee shall not provide the System for the use of others without first obtaining 
CLIENT/AGENCY’s written consent.  Licensee may use the Licensed Area only for the construction, operation 
and maintenance of the System to be operated for the benefit of CLIENT/AGENCY in accordance with the 
SPPA and this SLA. 
 
3.4 Prohibited Uses. Licensee shall not use or allow the Site to be used for any unlawful purposes, nor shall 
Licensee cause, maintain or permit any nuisance in, on or about the Site.  Licensee will not use the Site, nor 
allow the Site to be used, for any purpose inconsistent with this SLA or the SPPA. 
 
3.5 No Interference with CLIENT/AGENCY Uses/Quiet Enjoyment.  Licensee must install and maintain the 
System in a manner that minimizes, to the fullest extent commercially practicable, inconvenience to and 
interference with CLIENT/AGENCY's use of the Site and the CLIENT/AGENCY LAC, other CLIENT/ 
AGENCY property and improvements located on the Site and the CLIENT/AGENCY LAC.  CLIENT/ AGENCY 
shall maintain continuing control over the Site, the CLIENT/AGENCY LAC, and all other CLIENT/AGENCY 
property and improvements located thereon.  CLIENT/AGENCY may construct, reconstruct, modify or make 
alterations to the Site so long as such activities do not cause material interference with the insolation (including 
shading) or the operation of the System, as such insolation exists as of the effective date of this SLA.  However, it 
is provided that occasional and temporary interference that may result from CLIENT/ AGENCY’s operations on 
the Site as CLIENT/AGENCY’s operations change over time shall not be considered a violation of this Section 
3.5 unless suchinterference materially affects the generation of Energy by the System to the extent that the 
System cannot provide at least 90% of the estimated electricity production of the System for a period of 
thirty consecutive days as determined by the National Renewable Energy Laboratory (NREL) 
“PV Watts Calculator” for the same time period. The calculator is located on the internet at:  
http://rredc.nrel.gov/solar/calculators/PVWATTS/version1/US. 
 
3.6 Subordination to Existing Leases, Easements and Rights of Way. Licensee acknowledges and agrees 
that this SLA and all rights of Licensee are subject and subordinate to all existing leases, easements, rights of 
way, declarations, restrictions or other matters of record with respect to the Site.  CLIENT/AGENCY reserves 
the right, under mutual consent with Licensee, to grant to parties other than Licensee additional licenses, 
easements, leases or rights of way, whether recorded or unrecorded, that do not interfere (including shading) 
with Licensee’s use of the Site and the System.   
 
 

http://rredc.nrel.gov/solar/calculators/PVWATTS/version1/US
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3.7 Applicable Laws and Requirements; Permits and Approvals. 
 

3.7.1 Compliance with Laws. 
 

(a) All activities conducted by Licensee pursuant to this SLA must comply with all 
applicable State, Federal and local laws, ordinances, rules, regulations, rulings, and policies 
(including those of the CLIENT/AGENCY) and any manuals listed in Exhibit XXX attached 
hereto and by this reference incorporated herein, zoning requirements, CLIENT/AGENCY 
design standards, specifications and general conditions, and all issued permits and licenses 
(collectively “Applicable Laws and Requirements”).  All activities conducted by Licensee 
pursuant to this SLA shall be conducted at Licensee’s own cost and expense. 
 
(b) Licensee shall be solely responsible for designing and operating the System in a manner 
consistent with the Contract Documents, National Electric Code safety practices and all 
applicable laws or regulations for utilities at the solar Site(s).  All design plans and specification 
shall be subject to the CLIENT/AGENCY prior review and approval. 
 
c) Licensee shall, in its use of the Site(s), comply with all rules, orders, regulations, 
requirements and recommendations of CLIENT/AGENCY, related to the protection of the Site 
and the improvements thereon. 

 
3.7.2 There is no Performance Bond requirement in this contract. However, in the event that Vendor, 
for any reason, without prior written authorization executed by the Site Owner, fails to initiate or 
diligently pursue the performance of the project on the project site, ceases activity on the project site 
and/or abandons the project for a period of at least twenty-one calendar days, the Site Owner shall have 
the right to issue a notice of default and confiscate any Vendor materials or improvements delivered, 
constructed or otherwise located on the site as liquidated damages. Such notice of default shall provide 
for a twenty-one calendar day period to cure, with said time period for the cure starting upon delivery of 
the notice of default provided to the Vendor at its last known address identified in the Power Purchase 
Agreement, and if the Vendor fails to commence the diligent and continual pursuit of the performance 
of the project on the project site within said twenty-one calendar day cure period, the Site Owner, at its 
sole discretion, may confiscate said materials or improvements, cancel the PPA Agreement with 
Vendor, and/or select a new PPA provider. If the Site Owner confiscates said materials or 
improvements, the Site Owner shall be entitled to complete ownership and title thereof and the Site 
Owner may use or dispose of said materials or improvements for any purpose, including but not limited 
to the use by or transfer of ownership to another selected PPA provider. The liquidated damages referred 
to in this paragraph are: (i) to compensate the Site Owner for the damages for breach of this paragraph 
of the contract as well as the resulting delay of the project; (ii) is provided for herein because actual 
damages cannot be readily ascertained at the time of execution of this Agreement; (iii) is not a penalty; 
and (iv) shall not prevent the Site Owner from maintaining Claims for other damages unrelated to the 
failure to perform under this paragraph, including but not limited to, costs to complete or remedy 
defective Work 
 
3.7.3 Permits and Approvals.  In accordance with Exhibit B attached hereto and by this reference 
incorporated herein, Licensee shall secure all permits and governmental approvals necessary for the 
construction, maintenance and operation of the System.  Before commencing any work on the System, 
Licensee shall provide the CLIENT/AGENCY with copies of all required permits, approvals and 
conditions issued by applicable Federal, State and local governmental entities and by the local utility 
service company.  Licensee must respond appropriately and in conformance with all Applicable Laws 
and Requirements to any notice from any governmental authority having jurisdiction over any of 
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Licensee’s activities under this SLA, that Licensee’s operation of, or any activities that relate to, the 
System, constitute 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’s response, when required under such a notice, must include the immediate suspension of use 
of the System.  Licensee shall immediately notify CLIENT/AGENCY of any notice of alleged violation 
with respect to the System received from a governmental authority other than the CLIENT/AGENCY. 
Licensee agrees to promptly take all reasonable steps necessary to either: (a) contest the notice; or (b) 
eliminate or correct such alleged violation. CLIENT/AGENCY may consider any violation that Licensee 
does not eliminate within thirty calendar days of receipt of written notice from CLIENT/AGENCY or 
the governmental authority agency to be a material breach of this SLA and treat it as a default by 
Licensee.  It is provided, however, that such thirty day period shall not commence so long as Licensee 
is: (i) contesting in good faith a notice that does not involve an reasonable threat to public health or 
safety; or (ii) if Licensee commences to cure such violation during such thirty day period and is 
diligently and in good faith attempting to effect such cure.  Under these circumstances and as long as 
there remains no reasonable threat to public health or safety, CLIENT/AGENCY shall extend the period 
for a reasonable time necessary to cure or resolve the alleged violation and a default shall not be deemed 
to exist during that extended period.  In the event a violation occurs that poses an reasonable threat to 
public health or safety, a willful failure of Licensee to immediately: (i) take curative action; (ii) suspend 
use of the System, if required; or (iii) notify CLIENT/AGENCY in accordance with this Section 3.7.4, 
wherein, after receiving such notice of violation, CLIENT/AGENCY, at its sole discretion, may find 
such violation constitutes grounds for termination of this SLA by CLIENT/AGENCY. 

 
3.8 No Infringement/Copyright and Patent Obligations.  Licensee shall not infringe upon any third party’s 
intellectual property or other proprietary rights. Licensee shall pay all royalties and license fees which may be 
required for the methodology, techniques, and other intellectual property used or applied in connection with 
constructing, maintaining and operating the System as well as all reasonably anticipated or customary 
associated uses related to this License, including, but not limited to the kiosks.  Licensee shall indemnify and 
defend the CLIENT/AGENCY, and their officers, employees and agents against all suits or claims for 
infringement of any intellectual property or other proprietary rights, patent, copyright, trade secret, trade name, 
trademark or any other proprietary or contractual rights relating to the System and shall hold CLIENT/ 
AGENCY, and their officers, employees and agents harmless from loss, expense, claim or cost on account 
thereof. 
 
ARTICLE 4 – CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM 
 
4.1 Ownership of System. 
 

4.1.1 Title to System. Subject to the rights provided to CLIENT/AGENCY under other terms of this 
SLA, the System 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 remain, the personal property of Licensee (“Licensee Property”).  Licensee shall be 
entitled to file one or more precautionary UCC Financing Statements or fixture filings, as applicable, in 
such jurisdictions as it deems appropriate with respect to the System and the Licensee Property in order 
to protect the rights of Licensee, its owners or any Mortgagee in the System or the Licensee Property.  
Notwithstanding the foregoing, under no circumstances shall Licensee be able to encumber or file any 
lien on personal or real property of CLIENT/AGENCY. 

 
4.1.2 Possessory Interest Taxes.  Licensee acknowledges that there may be taxes imposed as a result 
of the System and this SLA, and that those taxes, if imposed, shall be Licensee’s obligation and shall be 
paid as and when required by the applicable taxing authority. 
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4.2 Installation and Operation of System. 
 

4.2.1 In General. The construction and installation of the System and all related matters are subject to, 
and shall be substantially completed in accordance with, the terms and conditions of the Contract 
Documents, the Construction Criteria, and the Initial Approval Procedures set forth in Exhibit B and C.  In 
constructing the System, Licensee shall: (i) obtain all necessary permits and authorities for construction 
and operation of System, including without limitation those permits listed in Exhibit B; (ii) design and 
construct the System in a manner consistent with the highest standards of the industry, such that all 
components are new and not previously used in any other applications; (iii) comply with all 
interconnection requirements required by the Local Electric Utility under the Net Metering and 
Interconnection Agreement (as defined in the SPPA) between the Local Electric Utility and the 
CLIENT/AGENCY relating to the Energy; and (iv) as described in the MIan RFP Document and Exhibit 
B, submit design, construction, maintenance and any operation plans to CLIENT/AGENCY for prior 
approval under Section 4.2.2 of this SLA.   Plans must be submitted to, and approved by the CLIENT/ 
AGENCY before the CLIENT/AGENCY will issue any Notice to Proceed with the construction. 
 
4.2.2 CLIENT/AGENCY Review; Limitations. No construction or installation by Licensee shall 
begin until CLIENT/AGENCY has reviewed and approved the completed plans and specifications for 
the System and all required permits have been issued to Licensee, in accordance with Exhibit XXX-I. 
Licensee shall prepare and submit to CLIENT/AGENCY and (to the full extent required by law, 
regulation, tariff or existing agreement) to the Local Electric Utility, for review and prior approval, 
detailed engineering drawings showing the plan and array configuration for the Licensed Area, detailed 
plans of all structures, electrical System, interfaces with the grid electricity supply and other components 
of the System, and a detailed description of any necessary facility or utility infrastructure improvements 
or modifications in accordance with a schedule to be agreed upon with CLIENT/AGENCY.  In no event 
shall such review be interpreted as making CLIENT/AGENCY responsible for the design, construction, 
operation or maintenance of the System or in any way relieve the Licensee of its liability. Licensee shall 
at its sole cost and expense design, build, own, maintain and operate the System in compliance with the 
Contract Documents, the Construction Criteria, this SLA and the SPPA. 
 
4.2.3 Installation.  Subject to Section 4.2.4, Licensee must cause the System to be designed, 
engineered, installed and constructed (the “Installation Work”) substantially in accordance with the 
terms of this SLA, the Contract Documents,  the Construction Criteria, and in compliance with any 
existing or referenced Technical Requirements, as provided by CLIENT/AGENCY or other agency with 
jurisdiction over the project(s) construction.  Licensee shall organize the procurement of all materials 
and equipment for the Installation Work and maintain the same at the Licensed Area.  Subject to the 
terms of this SLA, Licensee shall perform the Installation Work at the Licensed Area on a schedule, 
including any schedule required or provided as part of the Contract Documents, which if not identified 
in the procurement process, it is subject to mutual agreement between the Parties, and in a manner that 
minimizes inconvenience to and interference with the CLIENT/AGENCY LAC and their invitees’ use 
of the Licensed Area to the extent commercially practical.   
 
4.2.4 Conditions Precedent to Commencement of Construction and Installation. Commencement by 
Licensee of construction and installation activities with respect to the Licensed Area shall be subject to 
the satisfaction of the following conditions precedent (in addition to CLIENT/AGENCY's approval of 
the Installation Work schedule under Section 4.2.3), each of which is for the benefit of both Parties and 
may be waived only by written mutual agreement of the Parties: 

 
(a) CLIENT/AGENCY and the Local Electric Utility (to the full extent required by law, 
regulation, tariff or existing agreement) shall have approved Licensee’s detailed engineering 
drawings of the System and interconnection facility pursuant to Section 4.2.2; 



 9 

(b) Licensee shall have entered into the applicable contract(s) with the CLIENT/AGENCY 
and all other necessary entities for the complete construction and installation of the System; 
 
(c) Licensee and the Local Electric Utility shall have obtained any other permits, licenses 
and other approvals required by Applicable Laws and Requirements for the construction, 
interconnection, net metering and operation of the System, and the requisite line extension of 
the Local Electric Utility’s distribution facility, including any necessary UPSC approvals ; 
 
(d) Licensee shall have obtained and submitted to CLIENT/AGENCY, certificates of 
insurance evidencing the coverages required by Article 6 of this SLA or evidence to the 
satisfaction of CLIENT/AGENCY of appropriate levels of self-insurance coverage; all subject 
to approval of the CLIENT / DFCM Office of Risk and Insurance Management. 
 
(e) Prior to CLIENT/AGENCY issuing a Notice to Proceed on any work being performed 
for construction of the System, Licensee shall post, or require its prime construction contractor 
to post, a performance bond in accordance with the Contract Documents and the Construction 
Criteria.  
 
(f) On satisfaction of the conditions described in this Section 4.2.4, CLIENT/AGENCY 
shall issue to Licensee a written Notice to Proceed (the “Notice to Proceed”) instructing 
Licensee to begin construction and installation activities for the System in the Licensed Area. 
Licensee agrees and acknowledges that it shall not begin such activities prior to receipt of said 
Notice to Proceed. 

 
4.2.5 Utility Approvals.  
 

(a) Licensee shall be responsible for preparing applications and obtaining all permits, 
licenses and approvals required for the performance of Work.  Should the Local Electric Utility 
refuse or fail to approve the interconnection of the System with respect to the Site or require 
equipment in addition to the equipment set forth in this SLA in connection with the Site, 
Licensee immediately must notify CLIENT/AGENCY of the Local Electric Utility’s refusal or 
failure to approve.  In these circumstances, CLIENT/AGENCY and Licensee promptly must 
negotiate in good faith to develop an amendment to this SLA, an amendment to the SPPA, or a 
change order, to address the requirements of the Local Electric Utility.   
 
(b) Licensee must ensure that the System(s) complies with all applicable laws and rules for 
interconnected distributed generation System and with all applicable State, Federal and local 
codes. Licensee must ensure that the System interconnection with the Local Electric Utility grid 
complies with the interconnection protocols of the Local Electric Utility.  Licensee shall be 
responsible to have current licenses and all permits to do the Work indicated before a Notice to 
Proceed is issued.  Licensee shall be responsible for any taxes or fees involved in constructing, 
owning, operating and maintaining the System.   

 
4.2.6 Site Adequacy.   Licensee has inspected the Site and the Licensed Area and determined for itself 
the suitability of the Licensed Area for the construction, operation and maintenance of the System.  
Licensee has determined the Site is suitable for the System, including, but not limited to, the roof 
materials and condition, the preexisting structural conditions, wind, snow and seismic characteristics, 
drainage, slope and soil conditions.   
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4.3 Licensee’s Access. Licensee acknowledges that, prior to the effective date of this SLA, Licensee was 
provided access to the Site in order to conduct feasibility and configuration assessments, environmental 
assessments, and other inspections of the Site, as Licensee deemed necessary.  Licensee’s access to the Site shall 
be subject to all procedures reasonably adopted from time to time by CLIENT/AGENCY including, but not 
limited to, those certain manuals listed in Exhibit B and the procedures addressed in this Section. Only 
Licensee’s employees, agents and contractors retained by Licensee and identified in a written notice to 
CLIENT/AGENCY shall be permitted access to the Site; provided however, that with prior written approval by 
CLIENT/AGENCY, Licensee and its employees, agents, contractors and invitees may access the Site for 
publicity purposes pursuant to Section 9.2 of this SLA.  Licensee shall be permitted to access the Site twenty-
four hours per day, seven days a week for emergency purposes consistent with applicable CLIENT/AGENCY 
limited access policies that are further described in the attached Exhibits. Licensee shall use the provided or 
authorized access at Licensee’s sole risk. Licensee acknowledges the active light rail facilities located on the 
CLIENT/AGENCY property surrounding the Site, and agrees to use precautions when crossing such rail 
facilities.  Access to the Site by construction workers, material providers and agents of Licensee during 
construction shall be conducted so as to reasonably minimize interference with the operations of 
CLIENT/AGENCY, in accordance with applicable CLIENT/AGENCY limited access policies, as further 
described in the attached Exhibits.  Except in the case of an emergency, and notwithstanding any other provision 
herein, prior to Licensee’s access to the Site, Licensee shall notify the CLIENT/AGENCY Plant Operations 
Dispatch Office.  The CLIENT/AGENCY reserves the right to change the contact at anytime it deems 
necessary, but with reasonable notice to the Licensee.  Also, notwithstanding any other provision herein, the 
CLIENT/AGENCY may enact enforcement and security clearance requirements necessary for the protection of 
persons or property. Licensee shall, before, during and after construction of the solar array, adhere to all 
applicable CLIENT/AGENCY safety and security policies and procedures. 
 
4.4 Modifications/Alterations.  After the completion of construction and the acceptance of the work, 
Licensee shall obtain CLIENT/AGENCY’s written consent, in accordance with Exhibit XXX-2, before 
implementing any material changes to the design of the System or the replacement, modification, or alteration of 
the System (collectively “Alterations”).  Licensee must obtain CLIENT/AGENCY's written consent to such 
Alterations before Licensee begins implementing or installing the Alterations.  CLIENT/AGENCY may not 
unreasonably withhold its consent to Licensee’s proposed Alterations, but CLIENT/AGENCY may impose 
reasonable conditions on its grant of consent to any Alterations.  Any Alterations performed by Licensee shall 
be performed in accordance with the Contract Documents, the Construction Criteria, the SPPA, and all 
Applicable Laws and Requirements, including any and all necessary permits and approvals from authorities 
other than the CLIENT/AGENCY, copies of which Licensee shall provide to CLIENT/AGENCY. Licensee 
agrees to provide CLIENT/AGENCY with sufficient advance notice of any proposed Alterations to allow the 
coordination and approval by CLIENT/AGENCY of the construction schedule for such Alterations. 
Notwithstanding the foregoing, Licensee’s repair or replacement of existing components of the System in 
connection with Licensee’s work that does not reduce the amount of Energy delivered by the System shall not 
be considered Alterations and shall not be subject to the CLIENT/AGENCY Consent provisions of this Section 
4.4. 
 
4.5 Site Security.  At all times during the construction and operations on the Site, Licensee shall cause to 
exist, if applicable, reasonable security fencing for any Ground-Mount (GM) solar array Options, if shown in 
Exhibits D-1 and D-2, and must be consistent with applicable CLIENT/AGENCY policies.  Such fencing shall 
include construction fencing during installation and removal of the System, and permanent fencing around the 
GM solar array Site during operations.  Licensee shall coordinate with LAC Facility or Site manager and 
comply with all CLIENT/AGENCY Site security requirements when accessing the Site.   
 
4.6 CLIENT/AGENCY Inspection of System. CLIENT/AGENCY shall be permitted non-emergency access 
to inspect the System upon notice to Licensee. This requirement in no way prohibits CLIENT/AGENCY or any 
officer or agency of CLIENT/AGENCY from inspecting any and all portions of the Site other than the System 
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itself. In the event of emergency, CLIENT/AGENCY may inspect the System and must notify Licensee within 
one business day after the commencement of such inspection. 

 
ARTICLE 5 -- OPERATIONS & MAINTENANCE; COMMUNICATIONS NETWORK 
 
5.1 Documentation and Training.  Licensee shall provide all necessary training to the CLIENT/AGENCY, 
starting promptly after substantial completion of the project, in order that the CLIENT/AGENCY be prepared 
for any emergency condition or other aspect that may affect the CLIENT/AGENCY property or safety of 
persons.  Although the System will be owned by Licensee and operated and maintained by Licensee, Licensee 
shall, at its sole expense, provide to CLIENT/AGENCY two complete and accurate sets of operation, 
maintenance, and parts manuals for each photovoltaic system specific to each Licensed Area. Licensee also must 
provide to CLIENT/AGENCY, throughout the term of this SLA, updates to such manuals as is reasonably 
necessary to keep them current, complete and accurate.  Licensee shall provide CLIENT/AGENCY, at its sole 
expense, a copy of any manuals that describe scheduled maintenance requirements, troubleshooting, and safety 
precautions specific to the supplied equipment, operations in emergency conditions and any other pertinent 
information for CLIENT/AGENCY LAC personnel.  In addition, without fee for its services, Licensee shall 
reasonably assist CLIENT/AGENCY in training CLIENT/AGENCY LAC personnel to respond in case of 
emergencies involving the System, property damage or bodily injury. Licensee shall also provide, at its sole 
expense, two sets of as-built drawings to CLIENT/AGENCY.  CLIENT/AGENCY acknowledges that 
Licensee’s provision of the documents and information detailed in this Section 5.1 in no way authorizes 
CLIENT/AGENCY or any of its agents to operate, maintain, or in any way interfere with the System without 
Licensee’s prior consent except in an emergency with respect to the System that threatens property damage or 
bodily injury.  In addition, Licensee shall provide to CLIENT/AGENCY any training reasonably required for 
CLIENT/AGENCY LAC personnel with respect to the monitoring, operation and maintenance of the System, in 
the event that CLIENT/AGENCY takes title to the System. 
 
5.2 Site Communications.  CLIENT/AGENCY and Licensee shall cooperate in good faith to provide the site 
communications specified in Exhibit D-5 hereto and by this reference incorporated herein, and to obtain such 
permits as are necessary to provide said communications. 
 
5.3 Monitoring. Licensee shall provide, at its expense, the monitoring of the System required by Exhibit 
XXX-5 and as specified in Section 5.4 of the SPPA. 
 
5.4 Malfunctions and Emergencies.  CLIENT/AGENCY and Licensee shall notify the other within 24 hours 
following the discovery by it if: (i) any material malfunction in the operation of the System; or (ii) an 
unanticipated interruption in the supply of Energy.   Discovery by CLIENT/AGENCY or Licensee means the 
discovery and actual knowledge of such malfunction or interruption by designated personnel.  Licensee and 
CLIENT/AGENCY 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, twenty-four hours a day, seven 
days a week. Licensee and CLIENT/AGENCY each shall notify the other Party as soon as possible upon the 
discovery of an emergency condition in the System.  Licensee shall give CLIENT/AGENCY commercially 
reasonable advance written notice of any planned disruption or intervention in the supply of Energy.  If an 
emergency condition exists, Licensee shall promptly dispatch the appropriate personnel upon becoming aware 
thereof to perform the necessary repairs or corrective action in an expeditious and safe manner.  Emergency 
maintenance personnel representing Licensee shall be on site within twelve hours of the notification to assess the 
condition and commence corrective actions.  For routine and emergency repairs, the Parties shall contact the 
designated persons as the Parties provided to each other prior to the issuance of the Notice to Proceed, or such 
other Person as a Party may designate from time to time by written notice to the other Party. 
 
 



 12 

5.5 Metering. 
 

5.5.1 Performance Monitoring.  Licensee shall provide monitoring as set forth in Section 5.4 of the 
SPPA. 
 
5.5.2 CLIENT/AGENCY Audits and Inspections.  Once per calendar year, CLIENT/AGENCY shall 
have the right to audit the previous twelve months of Meter data upon reasonable notice, and any such 
audit shall be at CLIENT/AGENCY’s sole cost, provided, however, that if the audit shows a 5% or 
greater overcharge to CLIENT/AGENCY, then Licensee shall bear the out-of- pocket cost to 
CLIENT/AGENCY of such audit.  Any overcharge or undercharge revealed by such audit shall be 
credited against future payments due from CLIENT/AGENCY pursuant to the SPPA (in the case of an 
overcharge) or paid by CLIENT/AGENCY to Licensee (in the case of an undercharge).  The audit shall 
take place at the location where the relevant records are kept by Licensee.  CLIENT/AGENCY shall 
have the right of access to all meters at reasonable times but upon reasonable prior notice for the 
purpose of verifying readings and calibrations. Copies of metering data records shall be kept locally, 
readily accessible for CLIENT/AGENCY staff. 
 

5.6 Licensee’s Obligations. 
 

5.6.1 In General.  On and after the Commercial Operation Date, subject to the terms of this SLA and 
the SPPA, Licensee shall cause the System to be operated and maintained at Licensee’s sole expense, 
including the cost of capital repairs and replacements, in a commercially reasonable manner throughout 
the term of this SLA and the SPPA.  This obligation includes the monitoring and maintenance of the 
metering equipment that determines the quantity of Energy produced by the System and makes such 
operating information available to CLIENT/AGENCY on a monthly basis (collectively, the “O&M 
Work”).  Licensee warrants that all of its operating and maintenance personnel and subcontractors will 
be adequately qualified and trained throughout the term of this SLA.  Licensee shall be responsible for 
maintenance and repairs to the Site to the extent such maintenance and repairs are necessary as a direct 
result of Licensee’s Permitted Use.  As applicable, Licensee shall maintain the security fencing 
surrounding the Licensed Area in a commercially reasonable manner at Licensee’s sole expense. Subject 
to the terms of this SLA, Licensee shall perform the O&M Work: (i) to ensure that the System are 
continuously capable of delivering Energy in accordance with the specifications set forth in the SPPA, 
subject to expected, ordinary degradation of the System and weather fluctuations; (ii) to ensure that all 
applicable manufacturer, installer and equipment warranties remain in place for their full terms, 
including but not limited to all roof warranties; and (iii) at the Licensed Area on a schedule approved by 
CLIENT/AGENCY in a manner that minimizes, to the extent commercially practical, inconvenience to 
and interference with CLIENT/AGENCY and CLIENT/AGENCY’s invitees’ use of the Site. 
 
5.6.2 Health and Safety. Licensee shall take all necessary and reasonable safety precautions with 
respect to performing the Installation Work and the O&M Work, including compliance with all 
Applicable Laws and Requirements pertaining to the safety of persons and real and personal property.  
Licensee shall promptly report to CLIENT/AGENCY upon discovery by Licensee of any death, injury, 
or property damage to CLIENT/AGENCY’s property that occurs on or about the Site or as part of the 
Licensee’s operation of the System. 
 
5.6.3 Permits and Approvals. While providing Energy, Licensee shall obtain and maintain all 
approvals, consents, licenses, permits, and inspections from Governmental Authorities, utilities, utility 
personnel, and other agreements and consents that are required to be obtained and maintained by Licensee 
and to enable Licensee to generate Energy. Licensee shall promptly deliver to CLIENT/ AGENCY copies 
of all permits and approvals obtained pursuant to this Section 5.6.3 to CLIENT/AGENCY. 
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5.6.4 Losses/Damages. CLIENT/AGENCY will not be responsible for losses or damage to Licensee’s 
property or any other personal property, equipment or materials of Licensee at the Site.  Licensee will 
hold CLIENT/AGENCY harmless from any such losses or damages pursuant to Section 6.4 hereof.  All 
losses by Licensee at the Site shall be reported promptly to CLIENT/AGENCY upon discovery by 
Licensee. 
 
5.6.5 Hazardous Substances. 

 
(a) Licensee represents, warrants and covenants that it shall not use or place any Hazardous 
Substances on the Licensed Area or Site, and further represents, warrants and covenants that no 
Hazardous Substances shall be brought upon the Site or Licensed Area as a result of the 
construction, maintenance or operation of the System. 
 
(b) “Hazardous Substances” means asbestos and asbestos-containing material (regardless of 
its condition); any chemical, material or substance at any time defined as or included in the 
definition of “hazardous substances”, “hazardous wastes”, “hazardous materials”, “extremely 
hazardous waste”, “biohazardous waste”, “pollutant”, “toxic pollutant”, “contaminant”, 
“restricted hazardous waste”, “acutely hazardous waste”, “radioactive waste”, “infectious 
waste”, “toxic substances”, or any other term or expression intended to define, list, or classify 
substances by reason of properties harmful to health, safety of the indoor or outdoor 
environment (including harmful properties such as ignitability, corrosivity, reactivity, 
carcinogenicity, toxicity or words of similar import) under any Applicable Laws and 
Requirements; any oil, petroleum, petroleum fraction or petroleum derived substance; urea 
formaldehyde foam insulation; mold; and electrical equipment which contains any oil or 
dielectric fluid containing polychlorinated biphenyls.  Hazardous Substances shall not include 
the foregoing substances to the extent such substances are used, stored, treated and disposed of 
in compliance with all Applicable Laws and Requirements, do not require monitoring by 
Governmental Authorities, and are typically found or used in similar quantities in comparable 
operations. 
 
(c) If Hazardous Substances related to Licensee’s use of the Licensed Area are discovered 
on the Licensed Area, then Licensee shall, at its sole cost and expense, promptly perform all 
abatement work and repair or replace all improvements damaged by the abatement work to the 
satisfaction of the CLIENT/AGENCY. 
 
(d) Licensee shall indemnify, defend and hold CLIENT/AGENCY, and their officers, 
employees, commissions and agents harmless from and against any and all reasonable costs 
relating to any Hazardous Substances used or placed at the Licensed Area or Site as a result of 
Licensee’s use of the Licensed Area and Site and any abatement work related thereto. Licensee 
shall be solely responsible for and shall comply with all Applicable Laws and Requirements 
with respect to Hazardous Substances used by Licensee on the Licensed Area.  

 
5.7 CLIENT/AGENCY’s Obligations 
 

5.7.1 In General.  Subject to any limitations in this SLA or the SPPA, CLIENT/AGENCY shall at all 
times during the term of this SLA maintain the Site, other than the System, in good condition and repair 
so as to enable Licensee to operate and maintain the System and so that CLIENT/AGENCY will be able 
to receive and utilize the Energy delivered to the Site from the System.  Likewise, damages occurred to 
the structure that can be identified as caused by licensee's equipment installation and/or usage practices 
shall be made good by Licensee. CLIENT/AGENCY shall maintain the Site and ensure that insolation 
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and communication access are not adversely affected by shading, growing weeds or by any facility or 
structure on property owned or controlled by CLIENT/AGENCY.  It is provided, however, that such 
occasional and temporary interference as may result from LAC operations on the Site(s) shall not be 
considered a violation of this Section 5.7 unless such occasional and temporary interference materially 
and adversely affects the generation of Energy to the extent that the System cannot provide at least 
90% of the estimated electricity production of the System for a period of thirty consecutive 
days as determined by the National Renewable Energy Laboratory (NREL) “PV Watts 
Calculator” for the same time period. The calculator is located on the internet at: 
http://rredc.nrel.gov/solar/calculators/PVWATTS/version1/US. 

 
ARTICLE 6 -- INSURANCE/ INDEMNIFICATION 
 
6.1 No CLIENT/AGENCY Obligation to Insure.  CLIENT/AGENCY is not responsible for and will not 
maintain insurance covering the System against any casualty, and Licensee will make no insurance claim of any 
nature against CLIENT/AGENCY by reason of any damage to the Licensee’s property or liability to persons in 
the event of damage or destruction by any cause. 
 
6.2 Licensee’s Insurance Obligations. Licensee shall procure and maintain, throughout the term of this SLA, 
insurance against all claims for injuries to persons or damages to property which may arise from or in 
connection with Licensee’s use of the Site or performance of the Work under this SLA or the results of that 
Work by Licensee, its agents, representatives, employees or subcontractors, in the forms and amounts as 
required by the CLIENT/AGENCY General Conditions and those required by the Contract Documents.  
Without limiting the generality of the foregoing, Licensee shall maintain the following minimum insurance 
through the entire term of the agreement. 
 

6.2.1 Commercial General Liability. Licensee shall obtain, at Licensee's expense, and keep in effect 
during the term of this SLA, Commercial General Liability Insurance or covering bodily injury and 
property damage in a form and with coverage in the forms and amounts specified in the CLIENT/ 
AGENCY General Conditions. This insurance shall include personal injury liability, and products and 
completed operations liability. Coverage may be written in combination with Automobile Liability 
Insurance (with separate limits) or umbrella coverage.  This coverage shall be written on an occurrence 
basis.  
 
6.2.2 Property Insurance.  Licensee shall maintain, in the forms and amounts specified in the 
CLIENT/AGENCY General Condition, during the term of this SLA all risk replacement property 
insurance sufficient to insure against complete loss or destruction of the System installed on the Site. 
 
6.2.3 Automobile Liability. In the forms and amounts specified in the CLIENT/AGENCY General 
Conditions, Licensee shall obtain, at Licensee's expense, and keep in effect during the term of this SLA, 
Commercial Business Automobile Liability Insurance   covering all owned, non-owned, or hired 
vehicles. This coverage may be written in combination with the Commercial General Liability Insurance 
or Self- Insurance (with separate limits) or umbrella coverage.  
 
6.2.4 Additional Insured. The liability insurance or self-insurance coverage required for performance 
of this SLA shall include CLIENT/AGENCY as Additional Insured’s or Loss Payees (as applicable) but 
only with respect to the Licensee's activities to be performed under this SLA. Coverage shall be primary 
and non-contributory with any other insurance and self-insurance carried by CLIENT/AGENCY. 
 
 
 

http://rredc.nrel.gov/solar/calculators/PVWATTS/version1/US/Oregon/Salem.html
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6.2.5 Notice of Cancellation or Change. There shall be no cancellation, material change, potential 
exhaustion of aggregate limits or non-renewal of insurance or self-insurance coverage(s) without thirty 
calendar days written notice delivered from the Licensee or its insurer(s) to CLIENT/AGENCY. 
 
6.2.6 Certificate(s) of Insurance. As evidence of the insurance coverage required by this SLA, the 
Licensee shall furnish Certificate(s) of Insurance to CLIENT/AGENCY prior to the Licensee’s 
commencement of work under this SLA. The Certificate(s) will specify all of the parties who are 
endorsed on the policy as Additional Insured’s or Loss Payees. Insurance coverage required under this 
SLA shall be obtained from insurance companies or a self-insurance plan acceptable to CLIENT/ 
AGENCY.  The Licensee shall pay for all deductibles, self-insured retention and/or self-insurance, to 
the extent self-insurance is authorized by the CLIENT/AGENCY, included hereunder. 
 
6.2.7 Subcontractors. Licensee shall include all subcontractors at any tier under Licensee’s policies 
or shall furnish to CLIENT/AGENCY separate certificates and endorsements in the forms and amounts 
required above, for each subcontractor of Licensee. All coverages for subcontractors shall be subject to 
all of the requirements stated in this Section 6.2. 
 

6.3 Licensee Indemnification. Licensee shall indemnify, defend and hold harmless CLIENT/AGENCY, 
and their officers, commissions, employees and agents, from all suits, actions, claims, damages, and judgments 
of any character arising from Licensee’s performance of this SLA that are brought against CLIENT/AGENCY, 
and any of their officers, trustees, employees and agents or anyone for whom any of which may be liable, by any 
person on account of any injury or death to any person or any loss or damage to property, due to the acts or 
omissions by the Licensee or any of its officers, employees, subcontractors, assignees, representatives or anyone 
for whom Licensee may be liable.  Licensee shall give CLIENT/AGENCY prompt notice of any such claims 
and defend any such action in accordance with Section 13 of the SPPA. 
 

ARTICLE 7 -- VACATING SITE 
 
7.1 Vacating the Site/Removal of Equipment:  On the expiration or termination of this SLA, if CLIENT/ 
AGENCY does not purchase the System pursuant to a right to purchase as provided in this SLA or in the SPPA, 
Licensee shall have an additional one hundred and eighty calendar days to use the Site and the Licensed Area, 
but solely for the purpose of Removal and Restoration (as defined below). During this period, Licensee shall (i) 
remove all equipment, System, materials and other property comprising the System (other than equipment and 
property owned by the CLIENT/AGENCY) from the Site and CLIENT/AGENCY property at Licensee’s cost 
and expense (“Removal”), and (ii) restore the Site, the Licensed Area and all affected electrical lines and meters 
to their pre- installation condition, and shall leave the Licensed Area and Site in neat and clean order 
(“Restoration”).  However, if CLIENT/AGENCY purchases the System pursuant to the SPPA or Section 7.5 of 
this SLA, or otherwise takes ownership of the System, then Licensee shall not perform Removal and 
Restoration.  Any such required Removal and Restoration shall be completed by a mutually agreed date, but in 
no case later than one hundred and eighty calendar days after the expiration or termination of this SLA.  
Removal and Restoration shall be at Licensee's cost unless this SLA has been terminated due to an CLIENT/ 
AGENCY default, or because CLIENT/AGENCY has terminated this SLA under Section 9.6, in which case 
CLIENT/AGENCY shall reimburse Licensee for the actual and necessary costs of Removal and Restoration 
within thirty calendar days of receipt of an invoice for such costs. 
 
7.2 CLIENT/AGENCY Remedies:  If Licensee fails to Remove the System and complete the Restoration 
when required to do so under this SLA, CLIENT/AGENCY may: (i) remove the System and complete the 
Restoration of the Site at Licensee's cost and expense; (ii) take ownership of the System; and (iii) pursue all 
other remedies that may be available to CLIENT/AGENCY under this SLA, at law, or in equity. 
CLIENT/AGENCY may exercise these remedies individually or in any combination.  If CLIENT/AGENCY 
takes any action or combination of actions described in subsections (i), (ii), or (iii) above, all equipment and 



 16 

other property on the Site, including without limitation the System, (the “Abandoned Equipment”) shall be 
deemed abandoned and CLIENT/AGENCY may dispose of the Abandoned Equipment in any manner 
authorized by law and retain the proceeds of any such disposal, or may retain ownership thereof, as 
CLIENT/AGENCY may determine in its sole discretion. The proceeds of any sale of the Abandoned Equipment 
if any, received by the CLIENT/AGENCY shall be applied first against the expenses incurred by 
CLIENT/AGENCY in taking action under this Section, including but not limited to the expenses of System 
Removal, Site Restoration, the preservation and valuation of the System and any components, the pursuit of 
legal remedies, and the disposition of the System or any components, with the balance, if any, retained by 
CLIENT/AGENCY. 
 
7.3 CLIENT/AGENCY Purchase Option.  During the term of the SPPA and this SLA, CLIENT/AGENCY's 
option to purchase the System shall be as described in the SPPA. 
 
ARTICLE 8 – FORCE MAJEURE 
 
 
8.1 Definition of Force Majeure Event.  For purposes of this SLA, an act or event is a “Force Majeure 
Event” if such act or event is beyond the reasonable control, and not the result of the fault or negligence, of the 
affected Party and such Party has been unable to overcome such act or event with the exercise of due diligence 
(including the expenditure of commercially reasonable sums).  Subject to the foregoing conditions, “Force 
Majeure Event” shall include the following acts or events: (i) natural phenomena, such as storms, hurricanes, 
floods, lightning, volcanic eruption and earthquakes; (ii) explosions or fires arising from lightning or other 
causes unrelated to the acts or omissions of the Party seeking to be excused from performance; (iii) acts of war 
or public disorders, civil disturbances, riots, insurrection, sabotage, epidemic, terrorist acts, or rebellion; (iv) 
strikes or labor disputes; (v) action by a Governmental Authority, including a moratorium on any activities 
related to this SLA; and (vi) the impossibility for one of the Parties, despite its reasonable efforts, to obtain, in a 
timely manner, any approval by a Governmental Authority necessary to enable the affected Party to fulfill its 
obligations in accordance with this SLA, provided that the delay or non-obtaining of such approval by a 
Governmental Authority is not attributable to the Party in question and that such Party has exercised its 
reasonable efforts to obtain such approval. 
 
8.2 Procedure for Claiming Force Majeure.  Any Party claiming a Force Majeure Event shall advise the 
other Party as soon as possible of the occurrence of the Force Majeure Event and shall provide the other Party 
with the basis of the claim, in writing, within ten calendar days of the occurrence of the Force Majeure Event. 
 
8.3 Consequences of Force Majeure Event.  The Parties shall make reasonable efforts to avoid the adverse 
impacts of a Force Majeure Event and to resolve the event or occurrence once it has occurred in order to resume 
performance, unless Licensee has no repair and replacement obligations as contemplated under Section 7.1.1 of 
the SPPA.  Subject to the termination rights contained in this Section 8.3, if a Party is prevented from 
performing its obligations under this SLA by a Force Majeure Event, the period for performance of such 
obligation will be extended by the number of days of the duration the Force Majeure Event.  If a Force Majeure 
Event shall have occurred that has affected Licensee’s or CLIENT/AGENCY’s performance of its obligations 
hereunder and that has continued, or is likely in the reasonable opinion of Licensee and CLIENT/AGENCY to 
continue, for a period of one hundred twenty consecutive days in a twelve-month period or one hundred eighty  
days in the aggregate in a twelve-month period, then CLIENT/AGENCY and Licensee shall each be entitled to 
terminate this Agreement with no liability of either Party, except as provided under Section 7.1 upon thirty 
calendar days prior written notice to the other Party. 
 
8.4 Change of Law.  Notwithstanding any other provision herein, a change of law, including CLIENT/ 
AGENCY’s nondiscriminatory exercise of its regulatory authority, shall not constitute a Force Majeure Event. 
ARTICLE 9 -- MISCELLANEOUS 
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9.1 Notices.  Unless a provision in the SPPA or this SLA specifically provides otherwise, all notices or 
other communications required or permitted hereunder shall be in writing, and shall be personally delivered 
(including by means of professional messenger service) or sent by overnight courier, or sent by registered or 
certified mail, postage prepaid, return receipt requested to the addresses set forth below, or sent by electronic 
facsimile to the facsimile numbers set forth below.  All such notices or other communications shall be deemed 
received upon the earlier of (i) if personally delivered or sent by overnight courier, the date of delivery to the 
address of the person to receive such notice, (ii) if mailed as provided above, on the date of receipt or rejection, 
or (iii) if given by electronic facsimile, when received by the other Party if received between Monday through 
Friday between 9:00 AM and 5:00 PM so long as such day is not a state or federal holiday and otherwise, on the 
next day, provided; however, that if the next day is a Saturday, Sunday, or a state or federal holiday, such notice 
shall be effective on the following business day. 

 
TO LICENSEE: 
 
 NAME 
 Attn:  
 Address: ______________________ 
   ______________________ 
 Phone:  
 Fax:   
 
TO CLIENT/AGENCY: 
 
 AGENCY NAME 
 Attn: _________________________ 
 Address: ______________________ 
   ______________________ 
 Phone:  
 Fax:   
 
With a copy to: 
 
 Attn: _________________________ 
 Address: ______________________ 
   ______________________ 
 Phone:  
 Fax:   
 

9.2 Communications/Publicity.  No later than___________, 201_, Licensee and CLIENT/AGENCY shall 
mutually agree on, and shall thereafter comply with, a written communications plan governing all publicity 
related to the System, which at a minimum shall provide that: 
 

9.2.1 Licensee, subject to approval of the CLIENT/AGENCY, which approval shall not be 
unreasonably withheld, and CLIENT/AGENCY may publish or post factually accurate information 
regarding the System; 
9.2.2 Any tours or guest access to the Licensed Area shall be subject to CLIENT/AGENCY’s prior 
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approval, which shall not be unreasonably withheld and may be granted in advance for defined 
circumstances, as agreed in the communications plan; 
 
9.2.3 CLIENT/AGENCY may take photographs or video of the System and its construction and 
operation and may use such photographs and video in its sole and reasonable discretion to promote similar 
solar projects with or by CLIENT/AGENCY.  CLIENT/AGENCY may also take photos, video or other 
non-intrusive evidentiary actions to evaluate the System as well as any impact on the CLIENT/AGENCY 
facility(ies); 
 
9.2.4 Any records prepared, owned, used or retained by CLIENT/AGENCY are public records which 
are governed by the Utah Government Records Access and Management Act, Section 63G-2-101, et. seq., 
Utah Code Ann. ("GRAMA"), as amended and all other applicable State’s Public Records Laws.  
Licensee acknowledges that public records are subject to disclosure on request unless exempt from 
disclosure under GRAMA.  CLIENT/AGENCY will not be liable for the release of any information when 
required by law or court order to do so, whether pursuant to GRAMA or otherwise. 

 
9.3 Integration; Exhibits.  This SLA, together with the SPPA, and all other documents incorporated by 
reference, constitute the entire agreement and understanding between CLIENT/AGENCY 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.  All Exhibits and other documents referred to herein are integral parts 
hereof and are made a part of this SLA by this reference. 
 
9.4 Failure to Perform Obligations. 
 

9.4.1. Except as otherwise expressly provided for herein, the failure of a Party to perform or cause to 
be performed any material obligation required to be performed by such Party under this SLA or the 
failure of any material representation or warranty set forth herein to be true and correct as and when 
made shall be a default and grounds for the other Party to terminate this Agreement;.  It is provided, 
however, that if such failure by its nature can be cured, then the defaulting Party shall have a period of 
sixty calendar days after receipt of written notice from the other Party of such failure of the defaulting 
Party, to cure the same and a default shall not be deemed to exist during such period; provided, further, 
that if the default cannot reasonably be cured within sixty calendar days and the defaulting Party has 
commenced curing such failure during such period and is diligently and in good faith attempting to 
effect such cure, said cure period shall be extended for and additional sixty calendar days. 
 
However, the completion, acceptance and normal operation of the System and the Interpretational 
Kiosk(s) by (INSERT DATE), is critical to, and of the essence of this SLA. Therefore, the cure periods 
provided in this Section 9.4.1 shall not apply to Licensee’s obligation to complete and obtain acceptance 
of the System, and to achieve normal operation of the System and its Interpretational Kiosk(s) by 
(INSERT DATE).  
 
9.4.2. The non-defaulting Party may not terminate this SLA until completion of the cure period, as 
described above. 

 
9.5 Payment Obligations Upon Termination; Termination without liability of either Party. In the event that 
this SLA is terminated in accordance with Section 8.3 (Force Majeure), no Party shall have any liability to the 
other Party under this SLA as a result of such termination, and the only amounts due shall be those amounts that 
accrued in accordance with this SLA prior to the Termination Date, provided, however, that Licensee will be 
responsible for the Removal of the System and Remediation of the Site in accordance with Section 7.1. 
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9.6 CLIENT/AGENCY Termination for Official Purpose.  CLIENT/AGENCY may terminate this SLA, in 
whole or in part, subject to sixty calendar  days written notice to Licensee. If CLIENT/AGENCY elects to 
terminate this SLA pursuant to this Section 9.6: (i) prior to the Commercial Operation Date, CLIENT/AGENCY 
shall pay or reimburse Licensee only to the extent not paid pursuant to SPPA Section 10.3.1, for all time and 
material expenses actually incurred by Licensee subsequent to execution of this SLA to the extent permitted by 
CLIENT/AGENCY’s normal procedures for time and materials contracts plus all costs of Removal of System 
and Restoration of the Licensed Area and Site, but not including full Fair Market Value of the System, which 
may be re-deployed with value; or (ii) after the Commercial Operation Date, only to the extent such amounts are 
not paid by CLIENT/AGENCY pursuant to the SPPA, CLIENT/AGENCY shall be required to pay for the 
Removal of the System and Restoration of the Site, but not including full Fair Market Value of the System, 
which may be re-deployed with value. In no event shall CLIENT/AGENCY be required to pay any amount 
under this Section 9.6 for which CLIENT/AGENCY has already paid under the SPPA.  
 
9.7 Cumulative Remedies.  Except as set forth to the contrary herein or in the SPPA, any right or remedy of 
either party shall be cumulative and without prejudice to any other right or remedy, whether contained herein or 
not. 
 
9.8 Time is of the Essence.  Time is of the essence in each Party’s performance of its obligations under this 
SLA.  In particular, but not in lieu of or in derogation of other performance obligations of Licensee, Licensee 
shall have completed the construction of the System, including the Interpretational Kiosk(s), and shall have 
achieved its acceptance and commenced its normal operation, on or before (INSERT DATE). Licensee shall 
send to CLIENT/AGENCY a written Notice of Final Completion. 
 
9.9 Limited Effect of Waiver.  The failure of either CLIENT/AGENCY or Licensee to enforce any of the 
provisions of this SLA, or the waiver any provision of this SLA in any instance, shall not be construed as a 
general waiver or relinquishment on the waiving Party’s part of any such provision in any other instance or of 
any other provision in any instance. 
 
9.10 Survival.  Any provision of this SLA that, by its nature is intended to survive termination, shall survive 
termination or expiration of this SLA. 
 
9.11 Relation of Parties.  The relationship between CLIENT/AGENCY and Licensee shall not be that of 
partners, agents or joint venturers for one another, and nothing contained in this SLA shall be construed as 
establishing or constituting a partnership, agency agreement or joint venture between them for any purposes, 
including federal income tax purposes.  Licensee shall be considered an independent contractor and responsible 
for its own tax liabilities and all other matter indicative of an independent contractor. 
 
9.12 Assignment, Successors and Assigns.  This SLA and the rights and obligations under this SLA shall be 
binding upon and shall inure to the benefit of CLIENT/AGENCY and Licensee and their respective permitted 
successors and assigns.  The rights, duties and obligations of Licensee under this SLA shall not be assignable by 
the Licensee in whole or in part without the written consent of CLIENT/AGENCY and upon such reasonable 
terms and conditions that CLIENT/AGENCY may require. CLIENT/AGENCY’s consent to one assignment 
shall not constitute, and shall not be construed as constituting, consent to any subsequent assignment. 
 

9.12.1 Event of Default. In the event of default by any assignee or successor to Licensee, 
CLIENT/AGENCY may proceed directly against Licensee without the necessity of exhausting remedies 
against such assignee or successor. 
 
9.12.2 Unique Expertise. Notwithstanding the foregoing, Licensee acknowledges that CLIENT/ 
AGENCY is relying upon the unique expertise and capability of Licensee. Licensee must demonstrate 
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that any proposed assignee has both the financial capacity and the technical ability to perform the 
obligations required under this SLA at a level reasonably deemed appropriate by CLIENT/AGENCY. 
 
9.12.3 Definition of Assignment. For purposes of this Section 9.12, the dissolution, liquidation, sale, 
assignment, transfer or disposition, directly or indirectly, of any type which results in a change of 
control of Licensee, or a transfer of all or any portion of Licensee’s rights under this Agreement to any 
third party, shall be deemed an assignment of this Agreement.  Change of control shall be as defined in 
common law, and may be the result of a single or of multiple related transactions which result in the 
cumulative transfer of all or substantially all of the assets of Licensee, or more than 50% of the equity 
interests of Licensee. 
 
9.12.4 Permitted Transfers.  Notwithstanding anything to the contrary in this Section 9.12, Licensee 
may transfer all or substantially all of its assets to the local, serving electric utility (“Utility”), including 
without limitation the System, together with the duties and obligations of Licensee under this SLA, 
without CLIENT/AGENCY’s consent but on sixty calendar days prior written notice to CLIENT/ 
AGENCY, provided that Utility assumes this SLA, the SPPA and all of Licensee’s rights and 
obligations thereunder. In the event that Licensee transfers such assets to Utility, CLIENT/AGENCY 
acknowledges that Utility may include such transferred assets in Utility’s rate base. 
 
9.12.5 Collateral Security. Nothing in this Section 9.12 shall prohibit Licensee from assigning or 
granting a lien on, for purposes of collateral security, Licensee’s rights to payments under this 
Agreement. 
 
9.12.6 Notice. For any assignment or request for consent to assignment, Licensee shall provide sixty 
calendar days notice to CLIENT/AGENCY regarding its intent to assign this Agreement, which shall 
include adequate supporting information to verify that the assignee is qualified to assume Licensee's 
rights and obligations under this Agreement. 
 
9.12.7 Financing. CLIENT/AGENCY will not subordinate its interest in the Site as security for any 
Licensee loans or financing.  However, Licensee may pledge its interest in the Agreement, including any 
rights to payment and to the System, as security for loans or financing.  If Licensee’s lenders request 
additional terms and conditions to those already provided in this Agreement, CLIENT/AGENCY agrees 
to consider any such requests, but may refuse such requests in its reasonable discretion. CLIENT/ 
AGENCY acknowledges that Licensee may be financing the acquisition and installation of the System 
with financing accommodations from one or more financial institutions and that Licensee’s obligations 
may be secured by, among other collateral, a pledge or collateral assignment of this Agreement and a 
first security right in the System.  In order to facilitate such necessary financing, and with respect to any 
such Mortgagee of which Licensee has notified CLIENT/AGENCY in writing, CLIENT/AGENCY 
agrees to classification of the System as personal property only. CLIENT/AGENCY acknowledges that 
part of the collateral securing financial accommodations of Licensee may be the granting of a first 
priority security interest (“Security Interest”) in the System to a Mortgagee to be perfected by a filing 
under the Uniform Commercial Code (UCC) and to be documented in a recorded notice on title to the 
Site. CLIENT/AGENCY agrees to such filings so long as they reflect the Parties’ agreement that any 
filing to perfect or provide notice of the Security Interest clearly document the Parties’ intent that the 
System is considered personal property only and is not considered a fixture to the Site. These filings by 
Licensee or Mortgagee may include a UCC filing of a Financing Statement (FORM UCC-1) which 
clearly covers the System as personal property only and not as a fixture. Every provision of this 
paragraph is subject to the requirement that any foreclosing or succeeding entity shall be bound to all the 
terms of this SLA. 
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9.13 Default Under SPPA.  CLIENT/AGENCY shall have the right to terminate this SLA at any time if there 
is a Provider Default under the SPPA. 
 
9.14 Evaluation of the System. CLIENT/AGENCY and Licensee shall reasonably cooperate with one 
another in the evaluation of the System, this SLA, the SPPA and any related arrangements in order to contribute 
toward the feasibility of other CLIENT/AGENCY solar projects. 
 
9.15 Counterparts.  This Agreement may be executed in one or more counterparts, all of which taken together 
shall constitute one and the same instrument. 
 
9.16 Authority. 
 

9.16.1 Licensee Representations.  Licensee hereby represents and warrants that: 
 

(a) It is a limited liability corporation of the state of ____________ duly organized, validly 
existing and in good standing under the laws of the State of ____________, is authorized to do 
business in the State of Utah, and has all requisite power and authority to enter into this SLA, to 
perform its obligations hereunder, and to consummate the transactions contemplated hereby; 
 
(b) The execution and delivery of this SLA and the performance of its obligations have 
been duly authorized by all necessary corporate action; 
 
(c) This SLA is a legal, valid and binding obligation of Licensee, enforceable against 
Licensee in accordance with its terms, except as such enforcement may be limited by 
bankruptcy, reorganization, insolvency, or other law affecting creditors’ rights generally and the 
general principles of equity; 
 
(d) To the best knowledge of Licensee, as of the date of execution of this SLA, no approval 
of a Governmental Authority (other than any approvals that have been previously obtained or 
disclosed in writing to CLIENT/AGENCY) is required in connection with the due authorization, 
execution and delivery of this SLA by Licensee or the performance by Licensee of its 
obligations hereunder or which Licensee has reason to believe that it will be unable to obtain in 
due course on or before the date required for Licensee to perform such obligations; 
 
(e) As of the date of execution hereof, Licensee (i) has taken all required actions, if any, 
necessary to comply with the Public Utility Holding Company Act of 2005, as amended, (ii) is 
not intending to dedicate its property to public use, (iii) is not a “public utility” (as defined in 
any Applicable Laws and Requirements) and (iv) is not an electric utility subject to rate 
regulation by any Governmental Authority. 
 
(f) Neither the execution and delivery of this Agreement by Licensee nor compliance by 
Licensee with any of the terms and provisions hereof (i) conflicts with, breaches or contravenes 
the provisions of the articles of formation or operating agreement of Licensee or any contractual 
obligation of Licensee or (ii) results in a condition or event that constitutes (or that, upon notice 
or lapse of time or both, would constitute) an event of default under any material contractual 
obligation of Licensee. 
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9.16.2 CLIENT/AGENCY Representations.  CLIENT/AGENCY hereby represents and warrants that: 
 

(a) It is a public transit district and a political subdivision of the State of Utah, legally and 
regularly created, established, organized and existing pursuant to Utah lawand has all requisite 
power and authority to enter into this SLA, to perform its obligations hereunder and to 
consummate the transactions contemplated hereby; 
 
(b) The execution and delivery of this Agreement and the performance of its obligations 
hereunder have been duly authorized by all necessary action; and 
 
(c) This Agreement is a legal, valid and binding obligation of CLIENT/AGENCY, 
enforceable against CLIENT/AGENCY in accordance with its terms, except as such 
enforcement may be limited by bankruptcy, reorganization, insolvency, or other law affecting 
creditors’ rights generally and the general principles of equity. 
 

9.17 Consent. Except as otherwise specifically provided herein to the contrary, in each instance where 
consent or approval of a Party is required, such consent or approval shall not be unreasonably withheld or 
delayed. 
 
9.18 SPPA Survival.  In the event that the SPPA is terminated according to its terms and this SLA is still in 
effect, the terms and conditions contained in the SPPA and expressly referenced in this SLA shall survive the 
termination of the SPPA for use in interpreting and enforcing this SLA. 
 
9.19 Attorney Fees.  In the event that either Licensee or CLIENT/AGENCY institutes any action or proceeding 
against the other relating to the provisions of this SLA or any default hereunder, then the unsuccessful party in such 
action or proceeding agrees to reimburse the successful party for the reasonable expenses of such action including 
reasonable attorneys’ fees, incurred therein by the successful party. 
 
IN WITNESS WHEREOF and in confirmation of their consent to the terms and conditions contained in this 
Agreement and intending to be legally bound hereby, CLIENT/AGENCY and Licensee have executed this 
Agreement as of the Effective Date. 
 
 
NAME 
 
 
       
Signature    Date  
 
 
Title:       
       
 
 
        
Please type/write name clearly    
 
 
AGENCY: 
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Name   Date 
Title 
        
 
Reviewed by: 
 
              
       Name   Date 
       Title 
 
 
              
       Name    Date 
       Title 
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Solar Site License Agreement - Exhibits 

 
 
 
 
 

D-1 Site Location Maps and Descriptions 
 
D-2 Licensed Area 
 
D-3. Description of System and System Appurtenances 
 
D-4. Applicable Procedures for Site and System Specifications 
 
D-5. Site Communications, Metering and Interconnections 
 
D-6. Permits and Initial Approval Procedures 
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Solar Site License Agreement - Exhibit D-1 

 
 
 
 
 
 
 
 

Site Location Map and Description 
 



 26 

 

Solar Site License Agreement - Exhibit D-2 
 

Licensed Area 
 
 

[Will be Updated Upon Completion of Final Engineering] 

 

Building—Construction Period 

Licensed Area during the construction of the System will be as follows: 

1. Staging Area, including reasonable ingress/egress access to the staging Area, as shown in the 
staging map A-2-1 below. 

2. All rooftop Area. 
3. Utility transformer /meter area north of building. 
4. Electrical conduit Area from the roof to the utility area. 
5. An area, to be selected, adjacent to the staging Area for waste containers. 
6. Other Area as necessary for installation of the system. 

 

Building —Post-Construction Period 

1. All rooftop Area except the following: 
• A ___ foot wide setback area from the edge of any rooftop space. 
• Area already in use by the building for HVAC, hatches, vents or other building 

equipment not related to the System.  
 
2. Area for conduit access between the System and the utility area.  
3. A space of approximately ___ feet in the utility area for inverters and metering.  
4. Natural ingress/egress Area for operations personnel and maintenance equipment to rooftop 

Area and the utility area. 
5. Area necessary for staging, movement or installation of equipment for major maintenance in the 

event major maintenance is required on the System.  Any disturbance of Area not included in 
this Exhibit F-2 for major maintenance shall be pre-approved by CLIENT/AGENCY. 
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Solar Site License Agreement - Exhibit D-3 

 
Description of System 

 
 
 

[Subject to Final Engineering] 

EXAMPLE 

A solar photovoltaic facility of XXX kW to be located at the CLIENT/AGENCY, XXX, Utah consisting of the 
following: 

1. XXX watt SolarWorld solar photovoltaic panels (XXX # panels), comprising the “array”. 
2. BRAND Racking system. 
3. BRAND XXX kW inverter(s). 
4. [XXX] power meter and meter base [TBD pending final engineering]. 
5. Interconnecting wiring and conduit between array, inverter, meter base and CLIENT/AGENCY 

site main circuit breaker panel. 
 

CLIENT/AGENCY Owned Equipment consists of the following: 

1. System Main Circuit Breaker Panel 
2. As necessary, power conduit for Utility Line Extension on CLIENT/AGENCY property 

 
Utility Owned Equipment may consist of the following: 
 

1. XXX V Transformer 
2. XXXXX meter 
3. Utility/CLIENT/AGENCY Shared Communications Cabinet 
4. Router, switch and Uninterrupted Power Supply (UPS) System 
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Solar Site License Agreement - Exhibit D-4 
 

Applicable Procedures for Site & System Specifications 
 

Reserved 
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Solar Site License Agreement - Exhibit D-5 
 

Site Communications, Metering and Interconnection 
 

Licensee Responsibilities: 
At its sole expense, Licensee shall procure, provide and install all necessary materials and equipment for the 
Installation Work required in the SLA pertaining to Site Communications, Metering and Interconnection, and 
maintain the same at the Licensed Area, including the cost of capital repairs and replacements.  Subject to the 
terms of this SLA, Licensee shall perform the Installation Work at the Licensed Area on a schedule approved by 
CLIENT/AGENCY, and in a manner that minimizes inconvenience to and interference with CLIENT/AGENCY 
and CLIENT/AGENCY’s invitees’ use of the Licensed Area, to the extent practical. 
 
AGENCY Responsibilities: 
CLIENT/AGENCY will, at its own expense, host the software-based solar electric Performance Monitoring 
System, as provided by Licensee, and as described in Section 5.5.1 of the SLA. Details of the work and cost 
involved for hosting the web based monitoring system are required before finalization of the contract. 
 

ARTICLE 1 – SITE COMMUNICATIONS 

1.1 Procurement and Installation.  Licensee shall be responsible for the procurement, installation, operation 
and maintenance of all site communication requirements in accordance with the terms of the SLA, 
including the procurement of data cables, cable connectors and solar electric metering hardware, 
connecting the site solar arrays to the Licensee monitoring station, and the procurement, operation and 
maintenance of the monitoring software as further described in this Exhibit F-5, Article 2. Licensee and 
CLIENT/AGENCY shall cooperate to ensure that proper communication is established and maintained 
between parties regarding the solar electric performance, primarily through emailed messages sent via 
the monitoring software, throughout the term of the SLA. 

 
ARTICLE 2 -- METERING 

2.1 Procurement and Installation. Licensee shall be responsible for the procurement, installation, operation 
and maintenance of all solar electric metering equipment and monitoring software, as required in the 
SLA. This includes the Communications Gateway hardware that Licensee determines necessary for the 
chosen Solar Options, the Administrator’s Monitoring Software described in Section 5.5.1 of the SLA, 
and CLIENT/AGENCY’s web based Solar Performance Monitoring System as further described in 
Section 5.5.1 of the SLA. 

ARTICLE 3 -- INTERCONNECTION 

3.1 Installation.  Subject to Section 4.2.4 of the SLA, Licensee must cause the System to be designed, 
engineered, installed and constructed substantially in accordance with the terms of this SLA, in 
compliance with CLIENT/AGENCY referenced technical requirements, and all applicable federal, state 
and local solar electric System requirements.   

3.2 Site Communications.  CLIENT/AGENCY and Licensee shall cooperate in good faith to provide the site 
communications specified in this Exhibit and in Section 5.4 of the SPPA, and as applicable, to obtain 
necessary permits to provide said communications.  
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3.3 Monitoring. Licensee shall provide, at its expense, on-going twenty-four hours per day, seven days per 
week performance monitoring of the Solar Electric System, as specified in this Exhibit, Articles 1 & 2, 
and Section 5.5 of the SLA.  

(a) Licensee must ensure that the System comply with all applicable rules for interconnected 
distributed generation System and with applicable State and local codes. Licensee must further 
ensure that the System interconnection with the Local Electric Utility grid complies with the 
interconnection protocols of the Local Electric Utility.  Licensee shall be responsible to have 
current licenses and all permits to do the work indicated before a Notice to Proceed is issued.  
Licensee shall be responsible for any taxes or fees involved in constructing, owning, operating 
and maintaining the System.  
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Solar Site License Agreement- Exhibit D-6 
 

Electronic copies of all documents will be made available to all parties. 
 

Permits and Initial Approval Procedures 
 

Reserved 
 

Example elements to be included: 
 
Action 
System Plans and Specifications: Submit two copies of proposed and any revised site and System plans and 
specifications. 
 
Project Schedule 
 
Utility Permit(s): Secure Application(s) and Permit(s) – including both the System permit and the permit for 
extension of Utility’s customer service to the interchange 
 
Administrative Rules: Submit letter acknowledging receipt and review of and pertinent Utah Administrative 
Rules 
 
Permits and Licenses: Submit a list of all relevant permits and licenses that need to be obtained for this project. 
Submit letter certifying that all permits and licenses required to be obtained under applicable laws and 
requirements in connection with the construction and operation of the System have been obtained and are in full 
force and effect, and enclose copies of the permits and licenses. 
 
Certificates of Insurance: Submit certificates of insurance evidencing coverages as required. 
 
Financial Assurance: Submit original and copy of a performance bond or other financial assurance in an amount 
necessary to restore the site to its pre-installation condition in the event Licensee fails to complete the 
installation and is responsible for site restoration as specified in the agreements. CLIENT/AGENCY must 
review and approve both the amount and the form of the bond. 
 
Further Assurances: Submit original and copy of Utility’s further assurances letter. 
 
Precedent Conditions: Submit a letter stating by precedent condition whether that condition has been fulfilled or 
waived. 



 32 

Notice to Proceed: Issued by Project Manager 

 
 
Billing and Reconciliation Procedures: Submit proposed billing, including monthly and annual reconciliation, 
procedures. 
 
Electrical Breaker Panel: Obtain written permission to connect the System power to the CLIENT/AGENCY 
electrical breaker panel. 
 
Notice of Acceptance Testing: Notify CLIENT/AGENCY not less than three (3) days prior to the anticipated 
date of System Acceptance Testing. 
 
Completion Notice: Following acceptance testing, submit a letter to CLIENT/AGENCY certifying that the 
System is capable of generating Energy for commercial use by CLIENT/AGENCY, as designed, and the System 
has been approved for interconnected operation by the local electric utility. 
 
Emergency Contacts and Procedures: Submit written emergency contact information and procedures and 
provide licensed site access keys (prior to commercial operation). 

 
Commercial Operation: Submit letter certifying that System has been placed in service and forwarding any 
punch list of work that may remain.  

 
Emergency Training: Provide training to CLIENT/AGENCY's personnel to respond in case of emergencies 
(within 60 days of Commercial Operation). 

 
Final Completion: Submit letter certifying Final Completion of the System, including completion of all punch 
list work (within 60 days of Commercial Operation). 

 
As-Built Drawings, Manuals and Warranties: Submit two sets of the as- built construction drawings, installation 
work manuals, operation, maintenance, and parts manuals, and equipment and System warranties within 60 days 
of completion, including completion of any revision. This includes copies of any manuals specifically describing 
scheduled maintenance requirements, troubleshooting, and safety precautions. 
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ISSUED DATE:

REVISIONS:

BID PACKAGE #2

PROFESSIONAL
CLASSROOM BUILDING
AND CENTRAL PLANT

WSU DAVIS CAMPUS

2750 N. University Park Blvd.,
BLDG. D3 Layton UT 84041

WKF

LRL

3/22/2012

2011.043.00

CP-A101

CENTRAL PLANT POWER
PLAN

DFCM

11077810

4110 State Office
Building 450 North
State Street Salt Lake
City UT 84114

 1/8" = 1'-0"CP-A101
1 CENTRAL PLANT POWER PLAN

1 GARAGE DOOR OPERATOR MOTOR.

2 CIRCUIT THROUGH VFD.

3 WALL MOUNTED COMM RACK.

4 CONNECTION TO MANHOLE. SEE SHEET ES-A102.

5 NOT USED.

6 INTERLOCK E.P.O. MUSHROOM HEAD DEVICE WITH BOTH CHILLER CONTROLS.

7 PROVIDE WEATHER PROOF JUNCTION BOX INSIDE MANHOLE FOR POWER TO FLOWMETER.
CONNECT CIRCUIT TO NEAREST DUPLEX RECEPTACLE. (FLOWMETER BY OTHERS.)

8 PROVIDE WEATHER PROOF JUNCTION BOX INSIDE MANHOLE FOR DATA TO FLOWMETER.
EXTEND 3/4"C. WITH (2)#18-22AWG TWISTED PAIR, PVC INSULATION, BRAIDED SHIELD TO
JUNCTION BOX INSIDE CENTRAL PLANT. LEAVE 6 FEET OF SLACK, BOTH ENDS, FOR
CONNECTION BY OTHERS. (FLOWMETER BY OTHERS.)

KEYED NOTES:

1. EXACT EQUIPMENT LOCATIONS SHALL BE DETERMINED AT TIME SWITCHGEAR
SUBMITTAL.

GENERAL NOTES:

NORTH

 1/4" = 1'-0"CP-A101
2 INTERIOR ELECTRICAL EQUIPMENT LAYOUT

THESE RECORD DOCUMENTS HAVE BEEN PREPARED BASED ON
INFORMATION PROVIDED BY OTHERS.  THE DESIGN PROFESSIONAL
HAS NOT VERIFIED THE ACCURACY AND/OR COMPLETENESS OF THIS
INFORMATION AND SHALL NOT BE RESPONSIBLE FOR ANY ERRORS OR
OMISSIONS WHICH MAY BE INCORPORATED HEREIN AS A RESULT.









UTILITY COORDINATION REQUIREMENTS:

THE ELECTRICAL CONTRACTOR SHALL COORDINATE AND  VERIFY ALL
REQUIREMENTS AND LOCATIONS TO EXTEND CONDUITS FOR UTILITY
USE WITHIN 2 WEEKS OF THE CONTRACT AWARD.  THE CONTRACTOR
SHALL NOT ROUGH-IN ANY CONDUITS UNTIL THE UTILITY
COORDINATION IS COMPLETE AND ALL LOCATIONS ARE KNOWN.  THE
CONTRACTOR SHALL PROVIDE TO THE  ARCHITECT AND ENGINEER A
WRITTEN, SIGNED STATEMENT, INCLUDING A SKETCH OF LOCATIONS,
FROM THE UTILITY COMPANY NOTIFYING THEM THAT THEY HAVE
COORDINATED AND VERIFIED ALL REQUIREMENTS.  IF THE
CONTRACTOR DOES NOT COORDINATE AND VERIFY THE
REQUIREMENTS WITH THE UTILITIES OR PROVIDE A WRITTEN
STATEMENT FROM THE UTILITY COMPANY TO THE ARCHITECT AND
ENGINEER ALL CHANGES DUE TO LACK OF COORDINATION WILL BE
DONE AT NO ADDITIONAL EXPENSE TO THE OWNER.

ROCKY MOUNTAIN POWER REPRESENTATIVE;

CRAIG BRUDERER
1-801-629-4305

JOHN PANKE
801-543-3002

ESTIMATING ACCOUNT # 564 29 51

UTILITY CONTACT INFORMATION
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1 EXISTING ROCKY MOUNTAIN POWER MV SECTIONALIZING SWITCH. INTERCEPT EXISTING MV
CABLE AND COORDINATE WITH ROCKY MOUNTAIN POWER TO DISCONNECT MV CABLE, FEEDING
CAMPUS, FROM ROCKY MOUNTAIN POWER SERVICE.

2 EXISTING DIRECT BURIAL, MV CABLE SHALL REMAIN; 3#4/0 AL.

3 EXISTING, 4-WAY PAD MOUNTED SWITCH SHALL REMAIN; S&C PMH-9.

4 EXISTING, 4-WAY PAD MOUNTED SWITCH S&C PMH-11 SHALL BE RELOCATED TO NEW
CENTRAL PLANT.

5 EXISTING TRANSFORMER FEEDING CLASSROOM BUILDING SHALL REMAIN; 750KVA,
12470/480/277.

6 --  NOT USED --

7 --  NOT USED --

8 --  NOT USED --

9 RELOCATED PMH-11 4-WAY PAD MOUNTED SWITCH TO SERVE THE CENTRAL PLANT AND
FUTURE EXTENSION OF THE MV LOOP.

10 --  NOT USED --

11 --  NOT USED --

12 -- NOT USED --

13 FUTURE EXTENSION OF CAMPUS MEDIUM VOLTAGE LOOP.

14 FUTURE 4-WAY, PAD MOUNTED SWITCH.

15 NEW 4-WAY PMH-9 PAD MOUNTED SWITCH TO SERVE THE EXISTING CLASSROOM BUILDING
AND THE PROFESSIONAL CLASSROOM BUILDING TRANSFORMER.

16 FUTURE BUILDING PAD MOUNTED TRANSFORMER.

17 FUTURE BUILDING METERING SWITCHBOARD.

18 FUTURE MV DUCTBANK.

19 DUCTBANK FOR TEMPORARY CONNECTION TO EXISTING BUILDING.

20 POWER MANHOLE.

21 ROCKY MOUNTAIN POWER APPROVED MEDIUM VOLTAGE METERING CABINET. SEE MAJOR
EQUIPMENT LIST: 003-SE-B001.

22 PROVIDE WEATHER PROOF JUNCTION BOX INSIDE MANHOLE FOR POWER TO FLOWMETER.
CONNECT CIRCUIT TO NEAREST DUPLEX RECEPTACLE. (FLOWMETER BY OTHERS.)

23 PROVIDE WEATHER PROOF JUNCTION BOX INSIDE MANHOLE FOR DATA TO FLOWMETER.
EXTEND 3/4"C. TO JUNCTION BOX INSIDE CENTRAL PLANT. (FLOWMETER BY OTHERS.)

KEYED NOTES:

A SUBSTATION AND FEEDER TO METERING CABINET SHALL BE
IDENTITIFIED IN BID AS ELECTRICAL ADDITIVE ALTERNATE NO.4

GENERAL NOTES:

KEYED NOTES:

 1" = 100'-0"ES-A102A
1 SITE PLAN - MEDIUM VOLTAGE DISTRIBUTION

NORTH

MEDIUM VOLTAGE EQUIPMENT, SWITCHES, TRANSFORMERS, 15KV CONDUCTORS
AND 600V CONDUCTORS ON THIS PLAN SHALL BE IDENTIFIED IN BID AS ADDITIVE
ALTERNATE #4. SEE SHEET EP-A701B FOR BASE BID REQUIREMENTS.

ADDITIVE ALTERNATE #4

THESE RECORD DOCUMENTS HAVE BEEN PREPARED BASED ON
INFORMATION PROVIDED BY OTHERS.  THE DESIGN PROFESSIONAL
HAS NOT VERIFIED THE ACCURACY AND/OR COMPLETENESS OF THIS
INFORMATION AND SHALL NOT BE RESPONSIBLE FOR ANY ERRORS OR
OMISSIONS WHICH MAY BE INCORPORATED HEREIN AS A RESULT.
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